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This is in response to your letter dated February 9, 2016 concerning the
shareholder proposal submitted to SAIC by Kenneth Steiner. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Enclosure

Matt S. McNair
Senior Special Counsel

cc: John Chevedden
"' FISMA &OMB Memorandum M-07-16 "'



February 12, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Science Applications International Corporation
Incoming letter dated February 9, 2016

The proposal requests that the board adopt a "proxy access" bylaw with the
procedures and criteria set forth in the proposal.

There appears to be some basis for your view that SAIC may exclude the proposal
under rule 14a-8(i)(10). We note your representation that the board has adopted a proxy
access bylaw that addresses the proposal's essential objective. Accordingly, we will not
recommend enforcement action to the Commission if SAIC omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the sta.ff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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February 9, 2016

Office of the Chief Counsel
llivision of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

BY E-MAIL

Re: Science Applications International Corporation —Notice of Intent to Exclude from Proxy
Materials Shareholder Proposal of Kenneth Steiner

Dear Ladies and Gentlemen:

This letter is submitted on behalf of Science Applications International Corporation, a Delaware
corporation (the "Company"), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, to
notify the Securities and Exchange Commission (thz "Commission") of the Company's intention to
exclude from its proxy materials for its 2016 Annual Meeting of Stockholders scheduled for June 8,
201b (the "2016 Prox~Materials"), a shareholder proposal (the "Proposal") submitted by John
Chevedden ("Mr. Chevedden") on behalf of Kenneth Steiner {the "Proponent"). The Company requests
confirmation that the staff of the Division of Corporation Finance (the "Staff') will not recommend an
enforcement action to the Commission if the Company excludes the Proposal from its 2016 Proxy
Materials in reliance on Rule 14a-8.

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008), we have
submitted this letter and its attachments to the Commission via e-mail at shareholderproposals, r sec.~ov.
A copy of this submission is being sent simultaneously to the Proponent and Mr. Chevedden as
notification of the Company's intention to exclude the Proposal from its 20l 6 Proxy Materials. We
would also be happy to provide you with a copy of each of the no-action letters referenced herein on a
supplemental basis per your request.

The Company intends to file its 2016 Proxy Materials on or about April 29, 2016.

The Proposal

The Company received the Proposal on December 18, 2015. A full copy of the Proposal is
attached hereto as Exhibit A. The Proposal requests the Company's Board of Directors (the ̀ `Board")
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adopt a "proxy access" bylaw requiring the Company to include in its proxy materials,.prepared for a
shareholder meeting at which directors are to be elected, the name and certain information of any person
nominated for election to the Board pursuant to the procedures described in the Proposal. Further
correspondence between the Company, the Proponent and Mr. Chevedden is attached hereto as Exhibit
B.

Basis for Exclusion

The Company hereby respectfully requests that the Staff concur in our view that the Proposal
may be excluded from the 2016 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal. On February 2, 2016, the Board amended the Company's
Amended and Restated Bylaws to implement a proxy access bylaw which satisfies the Proposal's
essential objective of providing investors a meaningful and useable proxy access right. The Company's
Amended and Restated Bylaws, as amended effective February 2, 2016 (the "Bylaws"), and filed with
the Commission as Exhibit 3.1 to the Company's Current Report on Form 8-K on February 3, 2016, aze
attached to this letter as Exhibit C.

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy materials
if it has already substantially implemented the proposal. The Commission stated in 1976, in discussing
the predecessor to Rule 14a-8(i)(10), that the exclusion is "designed to avoid the possibility of
shareholders having to consider matters which have already been favorably acted upon by
management." Exchange Act Release No. 12598 (July 7, 1976). The Commission adopted the
"substantially implemented" standard in 1983 after determining that the "previous formalistic
application of [the Rule] defeated its purpose." Exchange Act Release No. 34-20091 (Aug. 16, 1983).
"i'he Commission codified this revised interpretation in Exchange Act Release No. 40018 at n. 30 (May
21, 1998). Therefore, Rule 14a-8(i)(10) does not require companies to implement every detail oFa
proposal in order for a proposal to be excluded so long as a company's prior actions address the essential
objective and underlying concerns of the proposal. See, e.g., AGL Resources, Inc. (Mar. 5, 2415); Exelon
Corp. (Feb. 26, 2010); Anheuser-Busch Cos., Inc. (Jan. 17, 2047); ConAgra Foods, Inc. (Jul. 3, 2006);
Jvhnsvn ~c Johnson (Feb. 17, 2006); Talbots Inc. (Apr. 5, 2002}; Masco Corp. (Mar. 29, 1999).

Applying this standard, the Staff has previously recognized that a determination of whether a
company has substantially implemented a proposal should depend upon "whether [the company's]
particular policies, practices and procedures compare favorably with the guidelines of the proposal."
Texaco. I»c. (Mar. 28, 1991). A company's actions may "compare favorably" with a proposal despite
not addressing the entirety of the actions requested by the proposal. Walgreen Co. (Sept. 26, 2013)
(permitting exclusion on substantial implementation grounds of a proposal requesting elimination of
supermajority voting requirements in the company's governing documents where the company had
eliminated all but one of the supermajority voting requirements); Johnson &Johnson (Feb. 17, 2006)
(permitting exclusion on substantial implementation grounds of a proposal that requested the company
to confirm the legitimacy of all current and future U.S. employees because the company had verified the
legitimacy of 91 °/a of its domestic workforce); Mascu Corp. (Mar. 29, 1994) (permitting exclusion on
substantial implementation grounds of a proposal seeking adoption of a standard for independence of the
company's outside directors because the company had adopted a standard that, unlike the one specified
in the proposal, added the qualification that only material relationships with affiliates would affect a
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director's independence). The Staff has also permitted exclusion under Rule 14a-8(i)(1Q) where a
company has satisfied the essential objectives of the proposal even though the company's actions in
implementing the proposal add certain procedural limitations or restrictions not contemplated by the
proposal. See General Dynamic Corp. (Feb. 6, 2009) (permitting exclusion on substantial
implementation grounds of a proposal requesting a 10% ownership threshold for special meetings where
the company planned to adopt a special meeting bylaw with an ownership threshold of 10% for special
meetings called by one shazeholder and 25% for special meetings called by a group of shareholders);
Hetivlett-Packard Co. (Dec. 11, 2007) (permitting exclusion on substantial implementation grounds of a
proposal requesting the board to permit shareowners to call special meetings unless the board
determined that the special business to be addressed had been addressed recently or would. soon be
addressed at an annual meeting); Johnson &Johnson (Feb. 17, 2006) (permitting exclusion on
substantial implementation grounds of a proposal requesting the company to confirm the legitimacy of
all current and future U.S. employees because the company had verified the legitimacy of 91 % of its
domestic workforce).

The Bylaws Subs•tuntially Implement the Proposal.

The Proposal's essential objective is that the Company adopt a proxy access right. As noted
above, upon receipt of the Proposal, the Board subsequently amended the Bylaws to implement a
meaningful and useable proxy access right. Consistent with the Proponent's focus on enhancing
shareholder value through a proxy access right, prior to adopting the proxy access right in the Bylaws,
the Company considered the previously expressed views of certain of its shareholders on proxy access,
while also giving consideration to the views of industry groups and proxy advisory firms. The Board
took this feedback and information into account in adopting a meaningful and useable proxy access
provision containing features that are widely accepted by the investor community and the proxy
advisory firms.

The Bylaws address each element of the Proposal in the manner described in the chart below. In
addition, the Bylaws address procedural issues which are consistent with the Proposal's essential
objective and underlying concerns.

Aggregation of Ownership

The Proposal:
Requires that proxy access be made
available for "any person nominated for
election to the board by a shareholder or an
unrestricted number of shareholders
forming a group (the "Nominator") that
meets the criteria established below."

Bylaws:
Section 3.17(a) provides:
"[The Company] shall include in its proxy
statement for such annual meeting, in
addition to any persUns nomi►iated for
election by the Board or any committee
thereof the name, together with the
Required Information (as defined below},
of any person nominated for election (the
"Stockholder Nominee") to the Board by a
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stockholder or gxoup of no more than 20
stockholders that satisfies the requirements
of this Section 3.17."

Number of Nominees

The Proposal:
"The number ofshareholder-nominated
candidates appearing in the proxy materials
should not exceed one quarter of the
directors then serving or two, whichever is
greater."

Ownership Threshold and Holding Period

Bylaws:
Section 3.17(c) provides:
"The maximum number of Stockholder
Nominees nominated by all Eligible
Stockholders that will be included in [the
Company's] proxy materials with respect
to an annual meeting of stockholders shall
not exceed 25% of the number of directors
in office as of the last day an which a
Notice of Proxy Access Nomination may
be delivered pursuant to and in accordance
with this Section 3.17 (the "Final Proxy
Access Nomination Date") or, if such
amount is not a whole number, the closest
whole number below 25%, but not less
than two."

The Proposal:
The Nominator must "have beneficially
owned 3% or more of the Company
outstanding common stock, including
recallable loaned stock, continuously for at
least three years before submitting the
nomination."

Bylaws:
Section 3.17(d) provides:
"In order to make a nomination pursuant
to this Section 3.17, an Eligible
Stockholder must have owned (as defined
below) at least 3% of [the Company's]
outstanding common stock (the "Required
Shares") continuously for at least three (3)
years."

Stock Loaned by Shareowner Expressly Included as "Owned"

The Proposal:
Beneficial ownership of the Company s
outstanding common stock includes
"recallable loaned stock."

Bylaws:
Section 3.17(d) provides:
"An Eligible Stockholder's ownership of
shares shall be deemed to continue during
any period in which the Eligible
Stockholder has loaned such shares

4
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provided that the Eligible Stockholder has
the power to recall such loaned shares on
three (3) business days' notice."

Written Notice of Nominating Shareowner

The Proposal:
Requires the Nominator to "give the
Company, within the time period identified
in its bylaws, writte~i notice of the
information required by the bylaws and any
Securities and Exchange Commission
(SEC) rules about (i) the nominee, including
consent to being named in proxy materials
and to serving as director if elected; and (ii)
the Nominator, including proof it owns the
required shares."

Bylaws:
Section 3.17(e) sets forth the requirements
for a Notice of Proxy Access Nomination,
which must include, among other things,
proof of ownership of the requisite number
of shares of Company common stock for
the required holding period and the written
consent of each Stockholder Nominee to
being named in the proxy statement as a
nominee and to serving as a director if
elected.

Nominating Shareowner Certifications

The Proposal:
The Nominator must "certify that (i) it will
assume liability stemming from any legal or
regulatory violation arising out the
Nominator's communications with the
Company shareholders ...; (ii} it will
comply with all applicable laws and
regulations if it uses soliciting material
other than the Company's proxy materials;
and (iii) to the best of its knowledge, the
required shares tivere acquired in the
ordinary course of business, not to change
or influence control at the Company.''

Bylaws:
Section 3.17(e)(vi)(A), Section
3.17(e)(iv){F), and Section 3.17(e)(iv)(B),
respectively, require that any Stockholder
Nominee provide certifications similar to
those in the Proposal.

Supporting Statement

The Proposal:
"The Nominator may submit with the
Disclosure a statemecit not exceeding 500
words in support of the nominee."

Bylaws:
Section 3.17(g) provides:
"The Eligible Stockholder may, at its
option, provide to the Secretary of [rhe
Company], at the time the Notice of Proxy
Access Nomination is provided, a written
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Priority Given to Multiple Nominations

statement, not to exceed 500 words, in
support of the Stockholder Nominee(s)'
candidacy (a "Supporting Statement")."

The Proposal:
Requests that the Board adopt procedures
regarding the priority to be given to
multiple nominations exceeding the one-
quarterlimit.

Bylaws:
Section 3.17(c) implements this provision
by providing procedures to prioritize
nominations if the number of nominees
exceeds the maacimum number of
Stockholder Nominees appearing the
Company's proxy materials.

The Bylaws Address the Fssenlial Objective of the Proposal, Despite Having Two Primary Distinctions.

The Company's Bylaws satisfy the essential objective of the Proposal despite the following two
primary distinctions between the Company's Bylaws and the Proposal: (i) the size limit on the number
of group members who may aggregate their shares to meet the ownership threshold; and (ii) additional
qualifications imposed on the shareholder nominee ̀'that do not apply to other board nominees." First,
the Staff has already found that a similar proposal was substantially implemented when the proposal
included no group limitation and the company proxy access bylaws imposed 20-person limit on the size
of a group. See General Electric Company (Mar. 3, 2015), discussed below.

Second, the Bylaws' additional qualifications for director nominees do not impose meaningful
restrictions on the shareholder nominees that are not also imposed on the Company's nominees. The
proxy access bylaw requires that shareholder nominees: (i) be independent according to the applicable
listing standards, (ii) not be subject to pending criminal proceedings, (iii) not have been convicted of a
crime, and (iv) not be directors or officers of competitors. The Bylaws do not explicitly impose these
same qualifications on other Board nominees, but the Company's director candidates undergo extensive
evaluation by the Board's Nominating and Corporate Governance Committee. Candidates who do not
meet the same general requirements as those imposed on shareholder nominees will generally be
disqualified through this evaluation process (except in the case of an employee director who would not
be independent). Shareholder nominees are not subject to the same evaluation process, and, therefore,
the qualifications required in the Bylaws ensure that the candidates nominated through the proxy access
process meet the same general qualifications as those candidates vetted by the Nominating and
Corporate Governance Committee.

The practical effect of these two distinctions between the Bylaws and the Proposal is negligible.
Therefore, these distinctions do not prohibit the Staff from finding the Bylaws substantially implement
the Proposal.
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Exclusion of the Proposal Under Rule 1 ~a-8(i)(10) is Supported by Recent Precedent

The Sta#'recently pernitted the exclusion of a shareowner proposal requesting a board to adopt
a proxy access bylaw on substantial implementation grounds where a similar, but not identical, proxy
access bylaw had been adopted by that company's board of directors. In General Electric Company
(Mar. 3, 2015), the Staff concurred in the exclusion under Rule 14a-8(i)(1 Q) of a proposal requesting
that General Electc•ic Company's ("GE") board adopt a bylaw perniitting a shareowner or group of
shareowners that collectively owned three percent or more of GE's outstanding stock continuously for at
least three years to nominate director candidates, representing up to 20% of GE's board, in GE's proxy
materials. Subsequent to the receipt of this shareowner proposal, GE's board adopted amendments to its
bylaws implementing a meaningful proxy access right. GE's proxy access bylaw provided that a
shareowner or a group of up to 24 shareholders who owned 3% or more of GE's common stock
continuously for at least three years would have the right to include in GE's proxy statement and on
GE's proxy card shareholder-nominated director candidates representing not more than 20% of the
board. Significantly, the proxy access provision adopted by GE included a group limit of 20
shareowners, while the shareowner proposal submitted to GE did not address limitations on the size of
any nominating group. The Staff agreed that GE had substantially implemented the proxy access
proposal under Rule 14a-8(i)(10), notwithstanding these dit~erences, noting that GE's proxy access
bylaw addressed the essential objective of that proxy access proposal.

As in the GE no-action letter and the other precedents cited above, a company is not required to
implement a shareowner proposal exactly as proposed as long as the company has satisfied its essential
objectives. When the Bylaws are compared against the Proposal, it is clear that the Company has
substantially implemented the Proposal by adopting a meaningful and useable proxy access right. The
limited differences between the Bylaws and the Proposal should not require that the Company's
shareholders be forced to consider a matter that "has already been favorably acted o~i by management."

The Proposal is brief and does not address a number of the procedural and other details
appropriately addressed in the Bylaws. What the Proposal requests is a meaningful proxy access right,
which the Company has already adopted. Accordingly, based on the foregoing analysis and the
precedents described above, the Company is of the view that the Proposal has already been substantially
implemented and, therefore, is excludable under Rule 14a-8(i)(10}.

Conclusion

Based upon the foregoing analysis, we respectfully request that the Staff confirm that it will not
recommend any enforcement action to the Commission if the Company excludes the Proposal from its
2016 Proxy Materials pursuant to Rule 14a-8. We would be happy to provide any additional information
and answer any questions regarding this matter. Should you disagree with the conclusions set forth in
this letter, we would appreciate the opportunity to confer prior to the determination of the Staff's final
position.

Please feel free to call me at (612) 766-7136 if I can be of any further assistance in this matter.

7
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Thank you for your consideration.

Best Regards,

FAEGRE BAKER DANIELS LLP

c/ h

W. Morgan Burns
Partner

cc: Steven G. Mahon
Science Applications International Corporation

John Chevedden

**'FISMA 8~ OMB Memorandum M-07-16'*'

Kenneth Steiner

"*FISMA &OMB Memorandum M-07-16"'"'

US.1 04 5 942 59.04
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From: '~'FISMA &OMB Memorandum M-07-16'"'

Sent: Friday, December 18, 2015 8:10 PM

To: Greiner, Paul H.

Subject: Rule 14a-8 Proposal Revision (SAIC)~~

Attachments: CCE18122015_2.pdf

Dear Mr. Greiner,
Please see the attached rule 14a-8 proposal revision to enhance lonb-term shareholder value.

Sincerely,
John Chevedden



Kenneth Steiner

'"`FISMA &OMB Memorandum M-07-16*"'

Mz. Paul H. Greiner
Corporate Secretary
Science Applications International Corporation (SAIC)
1710 SAIC Drive
McLean, VA 22l 02
PH: 703-67b-4300
PH: 858-826-7325
FX: 8~8-826-6808

Dear Mr. Greiner,

1 purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. This Rule 14a-8 proposal is submitted as glow-cost method to ;mprove compnay
performance.

My proposal is for the next aru~ual shareholder meeting. I will meet Rule 14a-8 requirements
including the continuous ownership of the required stock value until after the date of the
respective shareholder meeting. My submitted format, with tYie shareholder-supplied emphasis,
is intended to be used for definitive proxy publication. This is nny proxy for John Chevedden
anei/or his designee to forwazd this Rule 14a-8 proposal to the company and to act on my behalf
regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming shareholder
meeting before, during and after the forthcoming shareholder meeting. Please direct all future
communications regarding my rule 14a-8 proposal to John Chevedden

"'FISMA &OMB Memorandum M-07-16'**

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not cover proposals that are nit rule 14a-8 proposals. "this letter does not grant
the power to vote. Your consideration and the consideration of the Board of Directors is
appreciated in support of the long-term performance of our company. Please acknowledge
receipt of my proposal prompt3y by email to #•~FISMA &OMB Memorandum M-07-16~~•

Sincerely,

— / a ~7 ~'~
Kenneth Steiner Date



[SAIC —Rule 14a-8 Proposal, December 18, 2015]
Proposal (4J -Shareholder Proxy Access

RESOLVED: Shareholders ask oux board of directors to adopt, and present for shareholder
approval, a "proxy access" bylaw as follows:

Require the Company to include in proxy materials prepared for a shareholder meeting at which
directors are to be elected the name, Disclosure and Statement (as defined herein) of any person
nominated for election to the board by a shareholder or an unrestricted number of shareholders
forming a group (the "Nominator") that meets the cri!eria established below.

Allow shareholders to vote on such nominee on the Company's proxy card.

The number of shareholder-nominated candidates appearing in proxy materials should not
exceed one quarter of the directors then serving or tvvo, whichever is greater. This bylaw should
supplement existing rights under Company bylaws, providing that a Nominator must:

a) have beneficially owned 3% or more of the Company's outstanding common stock,~inctuding
recallable loaned stock, continuously for at feast three years before submitting the nomination;

b) give the Company, within the time period identified in its bylaws, wzitten notice of the
information required by the bylaws and any Securities and Exchange Commission (SEC) rules
about (i) the nominee, including consent to being named in proxy materials and to serving as
director if elected; and (ii) the Nominator, including proof it owns the required shares (the
"Disclosure"); and

c) certify that (i) it will assume liability stemming from any legal or regulatory violation arising
out of the Nominator's communications with the Company s~~areholders, including the
Disclosure and Statement; (ii} it will comply with all applicable laws and regulations if it uses
soliciting material other than the Company's proxy materials; and (iii) to the best of its
knowledge, the required shares were acquired in the ordinary course of business, not to change
or influence control at the Company.

The Nominator may submit with the Disclosure a statement not exceeding 500 words in support
of the nominee (the "Statement"). The Board should adopt procedures for promptly resolving
disputes over whether notice of a nomination was timely, whether the Disclosure and Statement
satisfy the bylaw and applicable federal regulations, and the priority given to multiple
nominations exceeding the one-quarter limit. No additional restrictions that do not apply to other
board nominees should be placed on these nominations or re-nominations.

Proxy access would "benefit both the markets and corporate boardrooms, with little cost or
disruption," raising L`S market capitalization by up to $140 billion. This is according to a cost-
benefit analysis by the Chartered Financial Analyst Institute, Proxy Access in the United States:
Revisiting the Proposed SEC Rule.

Please vote to enhance shareholder value:
Shareholder Proxy Access —Proposal [4]



Notes:
Kenneth Steiner, "'FISMA &OMB Memorandum M-07-16••i sponsors this proposal.

Please note that the title of the proposal is part of the proposal. The title is intended for

publication.

If the company thinks that any part of tie above proposal, other than the first line in brackets, can

be omitted from proxy publication based on its own discretion, please obtain a written agreement

from the proponent.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,

2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to

exclude supporting statement language and/or an entire proposal in reliance on rule

14a-8(I)(3) in the fallowing circumstances:

• the company objects to factual assertions because they are not supported;

• the company objects to factual assertions that, while not materially false or misleading,

may be disputed or countered;
• the company objects to factual assertions because those assertions may be

interpreted by shareholders in a manner that is unfavorable to the company, its

directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the

shareholder proponent or a referenced source, but the statements are not identified

specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these

objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).

The stock supporting this proposal will be held until after the annual meeting and the proposal

will be presented at the annual meeting. PIease acknowledge this proposal promptly by email

"'FISMA &OMB Memorandum M-07-16"'
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From: Greiner, Paul H. <PAUL.H.GREINER@saic.com>

Sent: Monday, December 21, 2015 3:40 PM

TO: '"`FISMA &OMB Memorandum M-07-16""'

Subject: RE: Rule 14a-8 Proposal Revision (SAIC)

Attachments: Rule 14a-S.pdf; CCE18122015_2.pdf

December 21, 2015

Dear Mr. Chevedden,

This communication is to acknowledge receipt, on December 18, 2015, of the purported Rule 14a-8 proposal captioned

"Shareholder Proxy Access," which was submitted by Kenneth Steiner and requests that communications regarding the

proposal be directed to you. A copy of that communication is also attached for your reference.

We note that the proposal submission did not include documentation evidencing the proponent's satisfaction of the

ownership requirements set forth in Rule 14a-8(b), which require a proponent to have continuously held at least $2,OOd

in market value, or 1% of the company's securities entitled to be voted on the proposal at the meeting for at least one

year by the date the proposal is submitted. Accordingly, please provide, within 14 calendar days from today, December

21, 2015, written documentation from the record holder of the securities verifying that, at the time the proposal was

submitted, the proponent continuously held the requisite securities for at least one year, A copy of Rule 14a-8 is

attached for reference.

Paul

Paul H. Greiner
Senior Vicc President
Assistant General Counsel
Office: 858.826.7.160
hlobi le: 858.7?9.3887
Email: Qreinerpe'~r,saic.corn

Science Applications International Corporation

www.saic.com

This e-mail and any attachments to ii are intended only for the identified recipients. It may contain proprietary or otherwise legally protected 
information

of SAIC. Any unauthorized use or disclosure of this communication is strictly prohibited If you have received this communication in error, please rotify

the sender and delete or otherwise destroy the e-mail and all attachments immediately

From: *"'FISMA 8 OMB Memorandum M-07-16"'"

Sent: Friday, December 18, 2015 6:10 PM

To: Greiner, Paul H.

Subject: Rule 14a-8 Proposal Revision (SAIC)~

Dear Mr. Greiner,

Please see the attached rule 14a-8 proposal revision to enhance long-term shareholder value.

Sincerely,
John Chevedden
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§ 240. )4a-8

information after Lhe termination of
the solicitation.
(e) The security holder shall reim-

burse the reasonable expenses incui•c•ed
by the registrant in performing the
acts requested pursuant ~o paragraph
(a) of this section.

Nors 1 ro §240.14n-7. Reasonably prompt
methals of distribution to security holders
may be used instead of mAiling. If an alter-
native distribution method is chosen. the
costs o[ that method should be considered
where necessary rather than the costs of
mailing.

No's'e 2'ro $240.14A-7 GVhen providing the in-
formatlon required by §240.14a-7(a)~1Xi1>, if
tLe registrant has received Affirmative writ-
Len or imyliec] consent to delivery of a single
copy of prosy materials to a st~acect address
Sn accordance with §240.14a-3(e){1), it shall
exclude from the number oC record holders
those co whom it does not have to deliver a
sepa:Rte yroxy statement.

(57 FR 48292, Oct. 22. 1992, as amended at 59
FA 63684. Dec. 8. 1994: 61 FR 29651. May 15.
1996: 63 FR 65^r50, Nov. 2. 2000; T2 FR 416'1. Jan.
~s. goo^: ~a Fx 4zx~a. sus. i. 2ar+1

# 240.I4a-8 Shareholder proposals.

This section addresses when s com-
pany must include a shareholder's pro-
posal in its proxy statement and iden-
tify the proposal in its form of proxy
when the company holds an annual or
special meeting of shareholders. In
summary, in order to have your share-
holder proposal included on a com-
pany's proxy card, and included along
with any supporting statement in its
proxy statement. you must be eligible
and follow certain procedures. Under a
few specitYc circumstances. the com-
pany is permitted to exclude your pro-
posal. but only after submitting its
reasons to the Commission. ~4'e struc-
tured this section in aquestion-and-an-
swer format so that it is easier to un-
derstand. The references Lo "yuu" are
to a shareholder seeking to submit the
proposal.
(a) Question 1: What is a proposal? A

shareholder proposal is your rec-
ommendation oz• requirement that the
company andlor its board of directoLg
take action. which you intend to
present at a meeting of the company's
shareholders. Your proposal should
state as clearly as possiLle the course
of action that you believe the company
should follow. If your proposal is

17 CFR Ch. II (4-1-13 Edition)

placed on the comDany'a proxy card.
the company must also provide in the
form of proxy means foi~ shareholders
Go specify by boxes a choice between
approval or disapproval, or abstention.
Unless otherwise indicated, the word
`•proposal" as used in thSs section re-
fers both to your proposal. and to your
corresyondfng statement in support of
your proposal (if any).
(b) ¢uestion 2: Who is eligible to sub-

mit a proposal, and how do I dem-
onsCi•ate to the company that I am eli-
gfble? (1) In order Lo be eligible to sub-
mit aproposal, you must have contiau-
ousls held at least S2,000 in market
value. or 1%. of the compa.ny's securi-
ties entitled to be voted on the pro-
posal at the meeting for at ]east one
year by the date you submit the pro-
posa.l. You must continue to hold tHose
securities through the date of the
meeting.
(Z) Ii you are the registered holder of

your securities. which means that your
name appears in Lhe company's records
as a shareholder, the cornpany can
verify your elioibili~y on its own, ai-
though you will still have to provide
the company with a written statement
that you intend to continue Lo hold the
securities through the date of the
meeting of shareholders. However, if
like many shareholders you are not a
registered holder, Lhe corr~pany likely
does not know that you area sbare-
hoider, or how many shares you own.
In this case, aL the time you submit
your proposal, you must prove your eli-
gibility to the company in one of two
ways:

ti) 'Che first way is to submit to the
company a written statement from the
"record" holder of your securities (usu-
aliy abroker• or bank) verifying that.
at the time you submitted your pro-
posal, you continuously held Lhe secu-
rities for at least one year. You must
also include your own written state-
ment that you intend to eontinue to
hold the securities through the date of
the meeting of shareholders; or
(ii) The second uay to prove owner-

ship applies only if you have filed a
Schedule 13D (§240.13d-101), Schedule
13G (§240.13d-102). Forin 3 {§249.I03 of
this chapter). Form 4 t§248.104 of this
chapter•) ancUor Form 5 t§ZZ9.ID5 of Lhis
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chapter), or amendments to those doc-
uments or updated forms, reflecting
your ownership of the shares as of or
before the date on which the one-year
eligibility period begins. II you have
filed one of these documents with the
SAC. you may demonstrate your eligi-
bility by submitting to Lhe company:
tA) A copy of the schedule andior

form, and any subsequent amendments
reportfn~ a change in your ownership
level:
(B) Your written statement ghat you

continuously held the required number
of shares for the one-year period as of
the date of the statement: and
tC) Your written statement that you

intend to continue ownership of the
shares through Che date of the com-
pany's annual or special meeting.
(c) Question 3: How many proposals
may I submit? Each shareholder may
submit no more than one proposal to a
company for a particular shareholders'
meeting.
(d) Question 4: How long can my pro-

posal be? The proposal. including anv
accompanying supporting statement.
may not exceed 500 words.
(e) Question 5: What is the deadline

for submitting a proposal? (1> If you
are submitting your proposal for the
company's annual meeting, you can in
most cases find the deadline in last
year's proxy statement. However, it the
company did not hold an annual meet-
ing last year, or has changed the date
of its meeting for thfa year more than
30 days from last year's meeting, you
can usually find the deadline in one of
the company's quarterly reports on
Form 10-Q (§249.308a of this chapter).
oz• in shareholder reports of investment
companies under §270.30c1-1 of this
chapter of the Investment Company
Act of 19'10. In order to avoid con-
troversy, shareholders should submit
their proposals by means, including
elecLronie means, that permit 4hem to
prove the date of delivery.
(2) The deadline is calculated in the

following manner if the proposal is sub-
mitted for a regularly scheduled an-
nual meeting. The proposal must be re-
ceived at Ghe company's principal exec-
utive offices not less Lhan 120 calendar
days before Lhe date of the company's
proxy statement released to share-
holders inconnection with the previous

§ 240.14a-8

year's annaal meeting. However, it the
company did not hold an annual meet-
ing Lhe previous year. or if the date of
this year's annual meetinn has been
changed by more than 3~ days from the
date of Lhe previous year's meeting.
then the deadline is a reasonable time
before the company begins to print and
send its proxy materials.
(3) If you are submitting your pro-

posal [or a meeting of shareholders
other than a regularly scheduled an-
nual meeting, the deadline is a i~eason-
able time before the company begins to
print and send its proxy materials.
(f) Question 6: What if I fail to follow

one of the eligibility or procedural re-
quirements explained in answers to
Questfona 1 through 4 of this section?
(1) The company may exclude your pro-
posal, but only aster it has notified you
of the problem, anti you have failed
adequately to correct it. Within 14 cai-
endas days of receiving your proposal,
the company must notify you in writ-
ing of any procedural or eligibility de-
ficiencies. as well as of the time frame
for your response. Your response mush
be postmarked, oz• tra.nsmStted elec-
tronically, no later than 14 Qays from
the date you received the company's
notification. A company need not pro-
vide you such no6ice of a deficiency if
the deficiency cannot be remedied.
such as if you fail to suUmiL a proposal
by Lhe company's properly determined
deadline. If the company intends to ex-
cluds the proposal, it will later have Lo
make a submission under §240.14a-8
and provide you with a copy under
Question 10 below. §240.14a-8(j).
(2) If you fail in your promise to hold

the required number of securities
Lhrouah the Rats of the meeting of
shareholders, then Lhe company will be
permitted to exclude ail of your pro-
posa.ls from its proxy materials for any
meeting held in the following two cal-
endar years.
(g) Question 7: Who has the burden of

persuading the Commission or its staff
that my proposal can Ue excluded? Ex-
cept as otherwise noted, the burden is
on the company to demonstrate that it
is entitled to exclude a proposal.
(h) Question 8: Must I appear peison-

ally at the shax•eholders' meeting to
present Lhe proposal? (1) Either you, or
your representative who is qualif7ed
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under state law to present the proposa]
on your• behalf, must attend Lhe meet-
inK to present Lhe proposal. Whether
you attend Lhe meeting yourself or
send a qualified representative to Lhe
meeting in your place. you should
make sure that you, or your represent-
ative, follow the proper state law pro-
cedures for attending the meeting ands
or presenting your proposal.
(2) If the company holds its share-

holder meeting in whole or in part via
electronSc media, and the company per-
mits you or your representative to
present your proposal via such media.
then you may appear through elec-
Lronie media rather than traveling to
the meeting to appear in person.
(3) If you or your qualified represent-

ative fail Uo appear and present the
proposal, without good cause, the com-
pany will be permitted to exclude all of
your proposals tt~om its proxy mate-
c•ials for any meetings held in the fol-
lowing two calendar years.
(i) Question 9: If I have complied with

the procedural requirements. on what
other bases may a company rely to ex-
clude my proposal? (1) improper under
state law: If the proposal is not a prop-
er subject for action by shareholders
under the laws of the jur'sdiction of
the company's organization;

NOTE TO PARdGRAPH (ixl): Depending Oh
the subject matter. some groposals are not
considered proper under state law if they
would he binding on the company if approved
by shareholders. In our experience. most pro-
posals ghat aze cast as recommendations or
requests that the boa~Yi of directors take
specifFed action are proper under state law.
Accordingly. w~e will assume that a proposal
dratted acs a recommendation or suggestion
is proper unless the company demonstrates
otherwise.

(2) Viol¢tion of law: If the proposal
wou]cl, if implemented, cause the com-
pany to violate any state, federal, or
foreign law to which it is subject:

NOTE TO PARAGRAPH ~ixar we W311 i10t
apply this basis for exclusion to perm[6 ex-
clusion of a proposal on grounds thnt it
wou1Q violate torelKn law IC compliance with
the toreign law would result in a violatioa of
any state or federal lau.

(3) Violation of proz~y rules: If the pro-
posal or supporting statement is con-
trary to any of the Commission's proxy
rules, including §240.19a-9, which pro-

17 CFR Ch. II (4-1-13 Edition)

hibits materially false or misleading
sLatemenLs in proxy soliciting mate-
rials:
(4) Personal grieaance: syecial interest:

If Lhe proposal relates to Lhe redress of
a personal claim or grievance against
the company or any other person, or• if
it fs designed to result fn a benefit to
yoa, or to further a pez~sona] interest.
which is not shared by the other share-
holders at large:
(5) Relevance: If the proposal relates

to operations which account for leis
than 5 percent of the company's total
assets at the end of its most recent fis-
cal year, and for less than 5 percent of
its net earnings and gross sales for iLs
most recent fiscal yeac•, and is not oth-
erwfse significantly related to the com-
pany's business:
(6) Absence of power/authority: If Lhe

company would lack Lhe power oz• au-
thority to implement the proposal:
(7) Management junctions: If the pro-

posal deals wSth a matter relating to
the company's ordinary business oper-
ations:
(8) Director elections: If the proposal:
(i) Would disqualify a nominee who is

standing for election:
(ii) Would remove a director from of-

f~c;e before his or her term expired:
till) Questions the competence, busi-

ness judgment, or character of one or
more nominees or directors;
(iv) Seeks to include a specific indi-

vidual in Lhe company's proxy mate-
rials for election Co the boaz~d of du•ec-
tors: or
(v) Otherwise could affect Lhe out-

come of the upcoming election of direc-
tors.
(9) Conflicts u~ith company's praposai:

If the proposal directly conflicts with
one oP the company's own proposals to
be submitted to shareholders at the
same meeting:

VOTS TO PARA4RAPR (1)(9): A CORly&Ry S
submission to the Commission under this
section should specify Lhe points of conRict
with the comyany's yroposai.

(10) Substantially implemented: If the
company has already substantially im-
plemented the proposal:

NOTE TO PAR&GRAPH (1)(10): A COIT1pSIIy
may exclude a shareholder proposal that
would provide an advisory vote or seek i'u-
ture advisory votes to apptrove the com-
ponsation of executives as disclosed pursuant
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to Item 902 of Regulation S K (§229.902 of
this chapter) or af~y successor to Item 902 to
"say-ou-pay vote") or that relates Lo the fre-
~uency of say-on-pay votes, provided Lhat in
the most recent shareholder vote required by
§240.19a~21(b) of this chapter a single yrar
(i.e., one, two, or three years) received aTr
provzl of a maJority o[ votes cast nn the
matter and the company has adopted a pol-
icy on the Irequeucy of say-on-pay votes that
is conaisteut with the choice of the ma3ority
q[ votes cast in the most recent shareholder
vote required by ;240.14a 231b) of this cDaD-
ter.

(Il) Duplication: If the proposal sutr

stantially duplicates another proposal
previously suhmiLted Lo the company
by another proponent Lhat will be in-
cluded in the company's proxy mate-
rials for the same meeting:
(12> Resubmissions: If the proposal

deals with substantially the same sulr

ject matter as another proposal or pro-
posais that has or have been previously
included Sa the company's proxy mate-

iials within the preceding 5 calendar

years, a company may exclude it from
its proxy maLerials foi• any meeting
held within 3 calendar years of the last
time it was included if the proposal re-

ceived:
ti) Less than 3% of Che vote ii pro-

posed once within the preceding 5 cal-
endar years:
(ii) Less than 6% of the vote on its

last submission to shareholders if pro-
posed twice previously within Lhe pi•e-

ceding 5 calendar years: or
(iii} Less than 10% of the vote on 9Ls

last submissfou to shareholders if pro-

posed three times or more previously

within the preceding 5 calendar years;
and
(13) Specific amount ojdiLidends: If the

proposal relates to specific amounts of
cash or stock dividends.
(j) Question 10: What procedures must

the company follow if it intends to ex-
clude my proposal? (1) If the company
intends to exclude a proposal from its

proxy material, it must file its rea-
sons with the Commission no later
than 80 calendar days before it files its
definitive proxy statement and form of

proxy with the Commission. The com-
pany must simultaneously provide you
with a copy of its submission. The
Commission staff may permit the com-
pany to make its submission later than
80 days before the company files its de-

§240.14a-8

finitive proxy statement and forrn of
proxy, if the company demonsGi•ates
good cause for missing the deadline.

(2) The company must the six paper
copies of the foilowing:

(i) The proposal:

(ii) An explanation of why the com-
pany believes Lhat it m2.y exclude the
proposal, which should, if possiUle,
refer to the most recent applicable au-
Lhority. such as prior Division letters
issued under the rule: and

(iii) A supporting opinion of counsel
when such reasons are based on maL-
ters of state or foreign law.

(k) Question I1: ~Iay I submit my own
statement to the Commission respond-
ing to the company's arguments?

Yes. you may submit a response, but
it is not required. You should try to
submit any response to us. with a copy
to the company, as soon as possiLle
after the company makes its submis-
sion. This way, the Commission staff
will have time to consider fully your
submission before it issues its re-
sponse. You should submit six paper
copies of your response.
(i) Question 12: If the company tn-

cludes my shau~eholder proposal in its
proxy maberfals. what in[ormation
about me must it include along with
the proposal itself?
(1) The company's proxy statement

must include your name and address.
as well as the number of the company's
voting securities Lhat you hold. How-
ever, instead of providing that informa-
tion. the company may instead include
a statement that it will provide the in-
formation to shareholders promptly
upon receiving an oral or written re-
quest.
(2) The company is not responsible

for the contents of your proposal or

supporting statement.
(m) [~ueslion 13: What c;an I do if the

Company includes in its proxy state-
ment reasons why it believes share-
holders should not vote in favor of my
pc•oposal, and I disagree with some of
its statements?
(1) The company may elect Lo include

in its proxy statement reasons why it
believes shareholders should vote
against your proposal. The company is
allowed to make arguments reflecting

its own Qoint of clew. just as you may
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express your own point of view in your
proposfll's supporting statement.
(2) However, if ,you believe that the

company's opposition to your proposal
contains materially false or misleading
statements that may violate our anti-
fraud rule. §240.14a-9, you should
promptly send Lo the Commission staff
and the company a letter explaining
the reasons for your view. along with a
coFy of the company's sta.Lements op-
posing your proposal. To the extent
possible. your letter should fnalude
specific factual information dam-
onstrating the inaccuracy of Lhe com-
pany's claims. Time permitting, you
may wish to try to work out your dif-
ferences with the company by yonraelf
before contacting the Commission
staff.
(3) We require the company to send

you a copy of its statements opposing
your proposal before it sends its proxy
materials, so that you may bring Lo
our attention any materially false or
misleadiry statements. under the fol-
lowing timeframes:
(i) If our no-action response requires

that you make revisions to your pro-
posal or supporting statement as a con-
dition to requirin; the company to in-
clude it in its proxy materials, then
the company must provide you with a
copy of its opposition statements no
later than 5 calendar days after the
company receives a copy of your re-
vised proposal: or
(ii) In a]I other cases, the company

must provide you with a copy of its op-
poaition sLa,tements no later than 30
calendar days before its files definitive
copies of its proxy statement anQ form
of proxy under §240.14a-6.

(63 NR 29119. May 28. 1998: 63 FR 50622. 506'L3.
38pt. 22. 1996. as amended at i2 FR 4168. Jan.
29, 2007: "2 FR 7046. Dec. ll. 2007: 73 FR 977,
.7au. 9. 2008: 76 FR 6096. Feb. 2. 2011: 75 FR
56782. Sept,. I8. Z(IlOj

§ 240.14a-9 False or misleading etate-
ments.

(a) No solicitation subject to this
regulation shall be made by means of
any proxy statement. form of proxy.
notice of meeting or other communica-
Lion, written or oral, containing any
statement which. at the time and in
the light of the circumstances under
which it is made. is false or misleading
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with respect to any material fact. or
which omits to sCate any material fact
necessary in order to make Lhe state-
ments therein not false or misleading
or necessary to correct any statement
in any earlier communication with re-
apect to the solicitation of a proxy for
the same meeting or suLject matter
which has become false or misleading.
(6) The fact that a proxy statement.

form of proxy or other soliciting mate-
i~ial ha,s been filed with or examined by
the Commission shall not be deemed a
finding by the Commission that such
material is accurate or complete or not
false or misleading, or that the Com-
mission has passed upon the merits of
or approved any statement contained
therein or any matter to be acted upon
by security holders. No representation
contrary to the foregoing shall be
made.
(c) No nominee, nominating share-

holder or nominating shareholder
group, or any member thereof, shall
cause to be included in a registrant's
proxy materials. either pursuant to the
Federal proxy rules, an applicable state
or foreign law provision, or a reg-
istrant's governing documents as they
relate to including shareholder nomi-
nees for director in a registrant's proxy
materials, include in a notice on
Schedule 14N (§240.14n-101). or include
in amy other related communication.
any statement which, at the time and
in the light of the circumstances under
which it is made. is false or misleading
with respect to any material fact. or
which omits to state any material fact
necessary in order• to make the state-
ments therein not false or misleading
or necessary to correct any sLa,tement
in any earlier communication with re-
specL to a solicitation for the same
meeting or suUject matter which has
become false or mYsleailing.

No't'E: The following a,re some examples of
what. depending upon particular Iacts and
ctrcuauttauces. may be mislea~tng within
the meaning o[ Lhis section.
a. Predictions as to specific Cuture market

valves.
b. Material which directly or indtrectly

impugns character. integrity or personal rep-
utation. or direcWy or indirectly makes
charges concerning improper, illegal or im-
moral conduet or associations, without fac-
tual foundation.
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From: ~~~FISMA &OMB Memorandum M-07-16""'

Sent: Wednesday, December 30, 2015 9:09 PM

To: Greiner, Paul H.

Subject: Rule 14a-8 Proposal (SAIC) blb

Attachments: CCE30122Q15_8.pdf

Dear Mr. Greiner,
Please see the attached broker letter.

Sincerely,
John Chevedden



~~ ~ ,~r~r~d~e

December 30, 2015

Kenneth Steiner

*"FISMA &OMB Memorandum M-07-16*"

Re: Your TD Ameritrade at~tieroVeadutgBrMemor~ndSd,riitetie Clearing Inc. bTC #0188

Dear Kenneth Steiner,

Thank you for allowing me to assist you today. As you requested, this letter conf'rms that, as of the date
of this letter, ycu have corrtinuousiy held no less than 500 shares of each of the follow'ng stacks in the
above referenced accountsince July 1, 2014.

t. Exxon Mobi! Corporation (XOM)
2. Vertex Pharmaceuticals Incorporated (VRTX)
3. Science Applications international Corporation (SAIC)
4. TheStreet Inc. (TSB
5. Time blamer Inc. (TWX)
6. Everi Holdings Inc. (EVRI)

ff we can be of anyfurther assistance, please let us know. Just log into your account and go to Client
Services > Message Center to write us. You can also call Client Services at 800-669-3900. We're
available 24 hours a day, seven days a week.

Sincerely,

.'%

~~~~

Chris Blue
ElesourceSpecialst
TD Ameritrade

This irt(ormM!on is fum'shEd as part of a generel iri(ormatior, Service and TD l~i+krarade shall not be I~a7le for arty damages arising
att of any nacxuraq in the irtformat~on. Because thS iMormation may defier from }roar TD Ameritra~a monthly scaternertt, you
strould rely only on the TD Amertrade monthly statement as the offcia' record of your TD Ameritrade account.

Market voSatiliry, volume, and system availability may delay account access and t2de executions.

TD AmerArade, Inc., member FINRA/51PC 5~IW1N.fE?1C3.~!'q. SMTlW.S!DC.OiQ). TD Amerrtrade is a trademark jarttly awned by
TD Ameritrade IP Comparry, Inc and The Tororrto-t)om~n:or Bank ~2oi 5 TD Amertrade iP Company, Inc. All ngMs reserved.
Used with permisson.

c :;:sue ': ̂;:`Y: ~Y~ .



From: Burns, W. Morgan

Sent: Wednesday, February 03, 2016 10:32 PM

TO: ""FISMA &OMB Memorandum M-07-16""'

Cc: Mahon, Steven G. (STEVEN.MAHON@saic.com)

Subject: Science Applications International Corporation (SAIC) Proxy Access Shareholder

Proposal

Attachments: CCE18122015_2.pdf

Dear Mr. Chevedden,

am counse(to Science Applications International Corporation (SAIC) and am writing with regards to the proxy access

shareholder proposal delivered to SAIC by Kenneth Steiner under cover of a letter dated October 27, 2015 (copy

attached). Mr. Steiner's letter gave you his proxy with respect to the proposal and asked that all future communications

be directed to you.

Please note that yesterday, SAIC's board of directors approved amendments to its bylaws on material terms that

believe are consistent with those included in your proposal. A Form 8-K was filed with the SEC today with SAIC's

amended bylaws which can be found

here: https fLwww.sec.gov/Archives/edQar/data/1571123/000156459016012265(saic-ex31 7.htm. The new proxy

access provision is in Section 3.17. It includes a 3%for three years ownership requirement and allows nominees

constituting up to 25% of the total board (subject to a minimum of two) to be included in SAIC's proxy statement using

this proxy access right.

SAIC respectfully requests that you agree to withdraw the proposal based. on SRIC's implementation of a proxy access

right on terms materially consistent with the proposal and with market practice. Your prompt attention to this request

would be much appreciated in order for SAIC to avoid incurring additional expense with respect to your

proposal. Please contact me by e-mail or at the number below if you have any questions or would like to discuss this

matter.

Regards,

Morgan Burns

W. Morgan Burns

Partner
morgan.ourns@FaegreBD.com Download vCard

D: +1 612 766 7136

Faegre Baker Daniels LLP
2200 Wells Fargo Center (90 South Seventh Street ~ Minneapolis, MN 55402-3901, USA

This message and any attachments are for the sole use of the intended recipients) and may contain confidential and/or

privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended

recipient, please contact the sender by reply email and destroy all copies of the origina~ message and any attachments.

Thank you.



Exhibit C

Amended and Restated Bylaws of Science Applications International Corporation,

as amended February 2, 201 b
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ARTICLE i.
OFFICES

Section 1.01 Registered Office. The registered office of Science Applications International Corporation (the

"Corporation") ir, the State of Delaware shall be at 1209 Orange Street, City of Wilmington, County of New Castle,

and the name of the registered agent in charge thereof shall be The Corporation Trust Company.

Section 1.02 Principal Office. The principal office for the transaction of the business of the Corporation shall

be at 1710 SAIC Drive, McLean, Virginia 22102. The Board of Directors (the "Board") is hereby granted full power

and authority to change said principal office from one location to another.

Section 1.03 Other Offices. The Corporation may also have an office or offices at such other place or places,

either within or without the State of Delaware, as the Board may from time to time determine or as the business of

the Corporation may require.

ARTICLE II.
MEETINGS OF STOCKHOLDERS

Section 2.01 Annual Meetings. An annual meeting of stockholders shall be held far the election of directors

and to transact such other business as may properly be brought before the meeting.

Section 2.02 Special Meetings.

(a) Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at

any time by the Board, or by a committee of the Board which has been duly designated by the Board and whose

powers and authority. as provided in a resolution of the Board or in the Bylaws, include the power to call such

meetings, and shall be called by the Secretary of the Corporation following the Secretary's receipt of written

requests to call a meeting of stockholders (a "Special Meeting Request"} from one stockholder of record owning at

least ten percent (10%), or one or more stockholders of record of shares representing in the aggregate at least

twenty-five percent (25°/o), in each case of the combined voting power of the then outstanding shares of all classes

and series of capital stock of the Corporation entitled to vote on the matter or matters to be brought before the

proposed special meeting, voting as a single class, and who have delivered such requests in accordance with and

subject to the provisions of these Bylaws (as amended from time to time); including any limitations set forth in these

Bylaws on the ability to make such a request for such a special meeting. Special meetings may not be called by any

other person or persons; provided, however, that if and to the extent that any special meeting of stockholders may

be called by any other person or persons specified in any provisions of the Certificate of Incorporation or any

amendment thereto or any certificate filed under Section 151(g) of the General Corporation Law of the State of

Delaware ("Delaware Law") (or its successor statute as in effect from time to time hereafter), then such special

meeting may also be called by the person or persons, in the manner, at the times and for the purposes so specified.

(b) In determining whether Special Meeting Requests have met the requirements of this Section 2.02,

multiple Special Meeting Requests will not be considered together if they relate to different items of business.

Additionally, in order to be valid, all Special Meeting Requests must have been dated and delivered to the Secretary

within sixty (60) days of the earliest dated Special Meeting Request. Business transacted at any special meeting of

stockholders shall be limited to the purposes stated in the notice. A Special Meeting Request shall be signed by

each stockholder, or duly authorized agent, requesting the special meeting and shall set forth: (i) a brief description

of each matter of business desired to be brought before the special meeting and the reasons for conducting such

business at the special meeting, (ii) the text of the proposal or business (including the text of any resolutions

proposed for consideration and in the event that such business includes a proposal to amend these Bylaws, the

language of the proposed amendment), (iii) any material interest of each stockholder and any beneficial owner on

whose behalf the special meeting is being requested in the business desired to be brought before the special

meeting, (iv) the name and address, as they appear on the Corporation's books, of each stockholder requesting the

special meeting and any beneficial owner on whose behalf the special meeting is being requested, (v) the class and

number of shares of the Corporation which are owned by each stockholder requesting the special meeting and any

beneficial owner on whose behalf the special meeting is being requested, and (vi) any other information that is

required to be set forth in a stockholder's notice required pursuant to Section 2.07 of these Bylaws and, if the

purpose of the special meeting includes the appointment or election of one or more directors to the Board,

Section 3.03 of these Bylaws.



A stockholder may revoke a Special Meeting Request at any time prior to the special meeting; provided
however, that if ar~y such revocations are received by the Secretary and, as a result of such revocation, the number

of un-revoked Special Meeting Requests no longer represents at least the requisite number of shares entitling the

stockholders to request the calling of a special meeting pursuant to Section 2.02(a), then the Board shall have the

discretion to determine whether or not to proceed with the special meeting. if none of the stockholders who

submitted the Special Meeting Request appear or send a qualified representative (as defined in these Bylaws) to

present the proposals) or business submitted by the stockholders for consideration at the special meeting. such

proposals) or business shall be disregarded, notwithstanding that proxies in respect of such vote may have been

received by the Corporation or such stockholder(s).

A Special Meeting Request shall not be valid (and the Board shall have no obligation to call a special

meeting in respect of such Special Meeting Request) if it relates to an item of business that is not a proper subject
for stockholder action under applicable law.

The Board shall determine the place, if any, and fix the date and time, of any stockholder requested

special meeting. The Board may submit its own proposal or proposals for consideration at a stockholder requested
special meeting.

Section 2.03 Time and Place of Meetings. All meetings of the stockholders shall be held at such places,
within or without the State of Delaware, on such date and at such time as may from time to time be designated by
the person or persons calling the respective meeting and specified in the respective notices or waivers of notice

thereof.

Section 2.04 Notice of Meetings and Adjourned Meetings; Waivers of Notice.

(a) Whenever stockholders are required or permitted to take any action at a meeting, a notice of the

meeting shall be given to stockholders of the Corporation, as required by applicable law, wi~ich shall state the place,

date and hour of the meeting, and, in the case of a special meeting, the purpose or puraoses for which the meeting

is called. Notice may be given by such delivery means (mail, telecopy, electronic or other) as the Secretary deems

appropriate and in compliance with applicable law and shall be delivered to tf,~e stockholder's address as it appears

on the stock transfer records of the Corporation. Unless otherwise required by Delaware Law, such notice shall be

given not less than 10 nor more than 60 days before the date of the meeting to each stockholder of record entitled to

vote at such meeting. Unless otherwise expressly required by Delaware Law, when a meeting is adjourned to

another time or place (whether or not a quorum is present), notice need not be given of the adjourned meeting if the
time and place thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting,
the Corporation may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the adjourned meeting.

a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

(b) Any waiver of any such notice given by the person entitled thereto, whether before or after the time

stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a waiver

of notice of such meeting, except when tt~e person attends the meeting for the express purpose of objecting, and

such person objects at the beginning of the meeting, to the transaction of any business because the meeting is not

lawfully called or convened. Business transacted at any special meeting of stockholders shall be limited to the

purposes stated in the notice.

Section 2.05 Quorum. Except as provided by Delaware Law, the holders of record of a majority in voting

interest of the shares of stock of the Corporation entitled to be voted thereat, present in person or by proxy, shall

constitute a quorum for the transaction of business at any meeting of the stockholders of the Corporation or any

adjournment thereof. In the absence of a quorum at any meeting or any adjournment thereof, a majority in voting

interest of tf e stockholders present in person or by proxy and entitled to vote thereat or, in the absence therefrom of
all the stockholders, any officer entitled to preside at, or to act as a secretary of, such meeting may adjourn such

meeting from time to time. At any such adjourned meeting at which a quorum is present, any business may be

transacted which might have been transacted at the meeting as originally called.



Section 2.06 Voting.

(a) At each meeting of the stockholders, each stockholder shall be entitled to vote, in person or by proxy,

each share or fractional share of the stock of the Corporation having voting rights on the matter in question an
d

which shall have been held by such stockholder and registered in such stockholder's name on the books of the

Corporation:

(i) on the date fixed pursuant to Section 6.05 of these Bylaws as the record date for the

determination of stockholders entitled to notice of and to vote at such meeting, or

(ii) if no such record date shall have been so fixed, then (a) at the close of business on the day

before the day on which notice of the meeting shall be given or (b) if notice of the meeting shall be waived, at th
e

close of business on the day before the day on which the meeting shall be held.

(b) Shares of its own stock belonging to the Corporation or to another corporation, if a majority of the

shares entitled to vote in the election of directors in such other corporation is held, directly or indirectly, 
by the

Corporation, shall neither be entitled to vote nor be counted for quorum purposes.

(c) Any such voting rghts may be exercised by the stockholder entitled thereto in person or by his or her

proxy delivered to the secretary of the meeting; provided, however, that no proxy shall be voted or acted upo
n after

three (3) years from its date unless said proxy shall provide for a longer period. At any meeting of the stockholder
s

all matters, except as otherwise provided in the Certificate of Incorporation, these Bylaws, Delaware Law, the ru
les

or regulations of any stock exchange applicable to the Corporation, or any regulation applicable to the Corporatio
n or

its securities, shall be decided by the vote of a majority in voting interest of the stockholders present in person or
 by

proxy and entitled to vote thereon. a quorum being present. The vote at any meeting of the stockholders o
n any

question need not be by ballot, except as otherwise provided in the Certificate of Incorporation or unless so directe
d

by tr;e chair of the meeting. On a vote by ballot, each ballot shall be signed by the stockholder voting, or by his o
r

her proxy, if there be such proxy, and it shall state the number of shares voted.

Section 2.07 Business at Annual Meeting (other than the Election of Directors). Only such business (other

than nominations for election to the Board. which must comply with the provisions of Section 3.03(b) or Section 3.1
7

hereto) may be transacted at an annual meeting of stockholders as is either (1) specified in the notice of meeting (o
r

any supplernent thereto) given by or at the direction of the Board (or any duly authorized committee thereof
),

(2) otherwise properly brought before the meeting by or at the direction of the Board (or any duly authorz
ed

committee thereof), or (3) otherwise properly brought before the meeting by a stockholder who is a stockholder 
of

record at the time of the giving of notice provided for in this Section 2.07 and on the record date for the determinatio
n

of stockholders entitled to notice of and to vote at the meeting and wha complies with the notice procedures
 set

forth in this Section 2.07. In addition to any other applicable requirements, for business to be properly brought before

an annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the

Secretary of the Corporation. To be timely, a stockholder's notice must be delivered to or mailed and received
 at the

principal office of the Corporation ~~ot later than the close of business on the 90tf~ day, nor earlier than the close of

business on the 120th day, prior to the first anniversary of the preceding year's annual meeting (provided, ho
wever,

that in the event that the date of the annual meeting is more than 3Q days before or more than 70 days afte
r such

anniversary date, notice by the stockholder must be so delivered not earlier than the close of business on the 
120th

day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to suc
h

annual meeting or the 10th day following the day on which public announcement of the date of such meeting
 is first

made by the Corporation). In no event shat{ the public announcement of an adjournment or postponement 
of an

annual meeting commence a new time period (or extend any time period) for the giving of a stockholder's notice as

described above.

A stockholder's notice to the Secretary of the Corporation shall set forth: (a) as to each matter the

stockholder proposes to bring before the annual meeting, a brief description of the business desired to be b
rought

before the annual meeting and the reasons for conducting such business at the annual meeting and the text of th
e

business (including the text of any resolutions proposed for consideration and in the event that such bu
siness

includes a proposal to amend these Bylaws, the language of the proposed amendment}, and (b) as to th
e

stockholder giving notice and the beneficial owner, if any, on whose behalf ;he proposal is being made, (i) the name

and address of such person, (ii) (A) the class or series and number of all shares of stock of the Corporation whi
ch

are owned beneficially or of record by such person and any affiliates or associates of such person, (B} the name
 of

each nominee holder of shares of all stock of the Corporation owned beneficially but not of record by such person o
r



any affiliates or associates of such person, and the number of such shares of stock of the Corporation he(d by each
such nominee holder, (C) whether and the extent to which any derivative instrument, swap, option, warrant, short
interest, hedge or profit interest or other transaction has been entered into by or on behalf of such person, or any
affiliates or associates of such person, with respect to stock of the Corporation, and
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(D) whether and the extent to which any other transaction, agreement, arrangement or understanding (including any

short position or any borrowing or lending of shares of stock of the Corporation) has been made by or on behalf of

such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to

mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates

of such person, or to increase or decrease the voting power or pecuniary or economic interest of such person, or any

affiliates or associates of such person, with respect to stock of the Corporation; {iii) a descrption of all agreements,

arrangements, or understandings (whether written or oral) between or among such person, or any affiliates or

associates of such person, and any other person or persons (including their names} in connection with the proposal

of such business and any material interest of such person or any affiliates or associates of such person, in such

business, including any anticipated benefit therefrom to such person, or any affiliates or associates of such person;

(iv} whether the stockholder giving notice intends, or is part of a group that intends, to solicit proxies from other

stockholders in support of such proposal; (v) a representation that the stockholder giving notice intends to appear in

person or by proxy at the annual meeting to bring such business before the meeting; and (vi) any other information

relating to such person that would be required to be disclosed in a proxy statement or other filing required to be made

in connection with the solicitation of proxies by such person, with respect to the proposed business to be brought by

such person before the annual meeting pursuant to Section 14 of the Securties Exchange Act of 1934, as amended

(the "Exchange Act"), and the rules and regulations promulgated thereunder.

A stockholder providing notice of business proposed to be brought before an annual meeting shall further

update and supplement such notice, if necessary, so that the information provided or required to be provided in such

notice pursuant to this Section 2.07 shall be true and correct as of the record date for determining the stockholders

entitled to receive notice of the annual meeting. Such update and supplement shall be delivered to or be mailed and

received by the Secretary at the principal office of the Corporation not later than five business days after the record

date for determining the stockholders entitled to receive notice of the annual meeting. Nothing contained in this

Section 2.07 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the

Corporation's proxy statement pursuant to Rule 14x-8 under the Exchange Act (or any successor provision of law).

Notwithstanding the foregoing provisions of this Section 2.07, unless otherwise required by law or the

Board or the chair of the annual meeting determines otherwise, if the stockholder (or a qualified representative of the

stockholder) does not appear at the annual meeting of stockholders of the Corporation to present the proposed

business, such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may

have been received by the Corporation. For purposes of this Section 2.07, to be considered a qualified

representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an

electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of

stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the

writing or electronic transmission, at the meeting of stockholders.

No business shall be conducted at the annual meeting except in accordance with the procedures set forth

in this Section 2.07; provided, however, that nothing in this Section 2.07 shall be deemed to preclude discussion by

any stockholder of any business properly brought before the annual meeting.

The chair of the annual meeting shall, if the facts warrant, determine and declare to the meeting that

business was not properly brought before the meeting in accordance with this Section 2.07 and if he shou{d so

determine, he shall so declare to the meeting and any such business not properly brought before the meeting shall

not be transacted.

Section 2.08 List of Stockholders. The Secretary of the Corporation shall prepare and make, at least ten

(10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting,

arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in

the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose

germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the meeting, as

required by applicable law. The list shalt also be produced and kept at the time and place of the meeting during the

whole time thereof, and may be inspected by any stockholder who is present.
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Section 2.09 Inspectors. Prior to each meeting of the stockholders, one or more inspectors shall be appointed

by the Board, or, if no such appointment shall have been made, such inspectors shall be appointed by the chair of

the meeting, to act thereat. Each inspector so appointed shall first subscribe an oath or affirmation faithfully to

execute the duties of an inspector at such meeting with strict impartiality and according to the best of his or her

ability. Such inspectors) shall take charge of the ballots at such meeting, count the ballots cast on any question and

deliver a written report of the results thereof to the secretary of such meeting. The inspectors) need not be

stockholders of the Corporation. Any officer of the Corporation may be an inspector on any question other than a

vote for or against his or her election to any position with the Corporation or on any other question in which he or she

may be directly interested other than as a stockholder.

Section 2.10 Regulations for Conduct of Stockholders Meeting. The Board may adopt by resolution such

rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to the

extent inconsistent with such rules and regulations adopted by the Board, the chair of any meeting of stockholders

shall have the right and authority to convene and adjourn the meeting, to prescribe such rules, regulations and

procedures and to do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the

meeting. Such rules, regulations or procedures, whether adopted by the Board or prescribed by the chair of the

meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for

the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; and

(c) limitations on the time allotted to questions or comments by participants. Unless and to the extent determined by

the Board or the chair of the meeting, meetings of stockholders shall not be required to be held in accordance with

the rules of parliamentary procedure.

ARTICLE III.
BOARD OF DIRECTORS

Section 3.01 General Powers. The property, business and affairs of the Corporation shall be managed by or

under the direction of the Board, who may exercise all such powers of the Corporation and do all such lawful acts

and things as are not by Delaware Law, the Certificate of Incorporation or these Bylaws directed or required to be

exercised or done by the stockholders of the Corporation.

Section 3.02 Number. The exact number of directors shall be fixed from time to time by resolution of the

3oard. The number of directors which shall constitute the whole Board shall be not less than seven (7) and not more

than fourteen (14).

Section 3.03 Election of Directors.

(a) Voting. The directors shall be elected annually by the stockholders of the Corporation. A nominee for

director shall be elected by the vote of the majority of votes cast with respect to such nominee's election, except

that directors shall be elected by a plurality of the votes cast in a contested election. An election is contested if the

number of nominees exceeds the number of director;, to be elected. For election of directors. a majority of the votes

cast means that the number of votes cast 'fob' a nominee exceeds the votes cast "against' that nominee, without

counting abstentions as votes cast. If directors are to be elected by a plurality vote, stockholders may not vote

against a nominee.



(b) Nomination of Directors. Only persons who are nominated in accordance with the following
procedures or the procedures set forth in Section 3.17 hereto shall be eligible for election as directors of the
Corporation. Nominations of persons for election to the Board may be made at a meeting of stockholders (1) by or at
the direction of the Board, (2) by the Nominating and Corporate Governance Committee (or a~~y other duly authorized
committee of the Boarci}, or (3) by any stockholder of the Corporation who is a stockholder of record at the time of
the giving of notice provided for in this Section 3.03(b) and on the record date for the determination of stockholders
entitled to notice of and to vote at such meeting and who complies with the notice procedures set forth in this
Section 3.03(b). In addikion to any other applicable requirements, for a nomination to be made by a stockholder, such
stockholder must have given timely notice in writing to the Secretary of the Corporation. To be timely, a
stockholder's notice to the Secretary of the Corporation must be delivered to or mailed and received at the principal
office of the Corporation not later than the close of business on the 90th day, nor earlier than the close of business
on the 120th day. prior to the first anniversary of the preceding year's annual meeting (provided, however, that in the
event that the date of the annual meeting is more than 30 days before or more than 70 days after such anniversary
date, notice by the stockholder must be so delivered not earlier than the close of business on the 120th day prior to
such annual meeting and not later than the close of business on the later of the 90th day prior to such annual
meeting or the 10th day following the day on which public announcement of the date of such meeting is first made
by the Corporation). In no event shall the public announcement of an adjournment or postponement of an annual
meeting commence a new time period (or extend any time period} for the giving of a stockholder's notice as
described above.

Such stockholder's notice to the Secretary shall set forth: (a) as to each person whom the stockholder
proposes to nominate for election or re-election as a director (i) the name, age, business address and residence
address of such person: (ii) the pri~~cipal occupation or employment of such person, (iii) (A) the class or series and
number of a!I shares of stock of the Corporation which are owned beneficially or of record by such person and any

affiliates or associates of such person, (B) the name of each nominee holder of shares of ail stock of the Corporation

owned beneficially but not of record by such person or any affiliates or associates of such person, and the number of
such shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which any
derivative instrument, swap, option. war~ant, short interest, hedge or profit interest or other transaction has been
entered into by or on behalf of such person, or any affiliates or associates of such person; with respect to stock of
the Coloration and (D) whether and the extent to which any other transaction, agreement, arrangement or
understanding (including any short position or any borrowing or lending of shares of stock of the Corporation} has
been made by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any
of the foregoing being to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or
any affiliates or associates of such person, or to increase or decrease the voting power or pecuniary or economic
interest of such person, or any affiliates or associates of such person, with respect to stock of the Corporation; and
(iv) any other information relating to such person that would be required to be disclosed in a proxy statement or other
filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14
of the Exchange Act, and the rules and regulations promulgated thereunder; and (b) as to the stockholder giving the
notice, and the beneficial owner, if any, on whose behalf the nomination is being made, (i) the name and record
address of such person; (ii) (A) the class or series and number of all shares of stock of the Corporation which are
owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each
nominee holder of shares of the Corporation owned beneficially but not of record by such person or any affiliates or
associates of such person, and the number of shares of stock of the Corporation held by each such nominee holder,
(C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit
interest or oti~er transaction has been entered into by or on behalf of such person, or any affiliates or associates of
such person, with respect to stock of the Corporation and (D) whether and the extent to which any other transaction,
agreement, arrangement or understanding (including any short position or any borrowing or lending of shares of stock
of the Corporation) has been made by or on behalf of such person, or any affiliates or associates of such person, the
effect or intent of any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock prce changes
for, such person, or any affiliates or associates of such person, or to increase or decrease the voting power or
pecuniary or economic interest of sucF~ person, or any affiliates or associates of such person, with respect to stock
of the Corporation; (iii) a description of all agreements, arrangements, or understandings {whether written or oral)
between such person, or any affiliates or associates of such person, and any proposed nominee or any other person
or persons (including their names) pursuant to which the nominations) are being made by such person, and any
material interest of such person, or any affiliates or associates of such person, in such nomination, including any
anticipated benefit therefrom to such person, or any affiliates or associates of such person; (iv} a representation that
the stockholder giving notice intends to appear in person or by proxy at the meeting to nominate the persons named
in its notice; (v) a representation whether such stockholder intends, or is part of a group that intends, to solicit

proxies from other stockholders in support of such nomination; and (vi) any other informat(on relating to such person



that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
the solicitation of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and
regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed
nominee to being named as a



nominee and to serve as a director if elected. The Corporation may require any proposed nominee to furnish such
other information as may reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as a director of the Corporation.

A stockholder providing notice of any nomination proposed to be made at a meeting of stockholders shall
further update and supplement such notice, if necessary, so that the information provided or required to be provided
ir~ such notice pursuant to this Section 3.03(b) shall be true and correct as of the record date for determining the
stockholders entitled to receive notice of the meeting. Such update and supplement shall be delivered to or be
mailed and received by the Secretary at the principal office of the Corporation not later than five business days after
the record date for determining the stockholders entitled to receive notice of such meeting.

No person shall be eligible for election as a director of the Corporation unless nominated in accordance
with the procedures set forth herein or the procedures set forth in Section 3.17 hereto. Notwithstanding anything
above to the contrary, in the event that the number of directors to be elected to the Board at an annual meeting is
increased and there is no public announcement by the Corporation naming the nominees for the additional
directorships at least 100 days prior to the first anniversary of the preceding years annual meeting, a stockholders
notice required by this Section 3.03(b) shall also be considered timely, but only with respect to nominees for the
additional directorships, if it shall be delivered to the Secretary of the Corporation at the principal executive offices of
the Corporation not later than the close of business on the 10th day following the day on which such public
announcement is first made by the Corporation.

The chair of the meeting shall, if the facts warrant, determine and declare to the meeting that a
nomination was not made in accordance with the foregoing procedure and, if the chair should so determine, the chair
shall so declare to the meeting, and the defective nomination shall be disregarded.

Notwithstanding the foregoing provisions of this Section 3.03(b), unless otherwise required by applicable
law or the Board or the chair of the annual meeting determines otherwise, if the stockholder (or a qualified
representative of the stockholder} does not appear at the annual or special meeting of stockholders of the
Corporation to present a nomination, such nomination shall be disregarded, notwithstanding that proxies in respect of
such vote may have been received by the Corporation. For purposes of this Section. 3.03(b), to be considered a
qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder
or an electronic transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of
stockholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the
writing or electronic transmission, at the meeting of stockholders.

Section 3.04 Resignations. Any director of the Corporation may resign at any time by giving written notice or
notice by electronic transmission to the Board or to the Secretary of the Corporation. Any such resignation shall take
effect at the time specified therein, or, if the time be not specified, it shall take effect immediately upon its receipt;
and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 3.05 Removal. Unless othenrrise restrcted by statute, the Certificate of Incorporation or these
Bylaws, any director or the entire Board may be removed with or without cause by the holders of two-thirds of the
total voting power of all outstanding shares then entitled to vote at an election of directors.

Section 3.06 Vacancies. Except as otherwise provided in the Certificate of Incorporation, any vacancy in the
Board, whether because of death, resignation, disqua{ification, an increase in the number of directors, or any other
cause, may only be filled by vote of the majority of the remaining directors, although less than a quorum. Each
director so chosen to fill a vacancy shall hold office until his or her successor shall have been elected and shall
qualify or until such director shall resign or shall have been removed.

Section 3.07 First Meeting. The Soard shall meet as soon as practicable after each annual election of
directors and notice of such first meeting shall not be required.

Section 3.08 Regular Meetings. Regular meetings of the Board may be held at such times as the Board shall
from time to time by resolution determine. If any day fixed for a regular meeting shall be a legal holiday at the place
where the meeting is to be held, then the meeting shall be held at the same hour and place on the next succeeding
business day not a legal holiday. Except as provided by applicable law, notice of regular meetings need not be
given.



Section 3.09 Special Meetings. Special meetings of the Board may be called at any time by the Chair of the
Board, by the Chief Executive Officer or by the Secretary upon the written request of at least one-third of the
directors then in office. Such meetings shall be held at the principal office of the Corporation, or at such other place
or places, within or without the State of Delaware, as the person or persons calli~~g the meeting may designate.
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Section 3.10 Committees. The Board may designate one or more committees, each committee to consist of
one or more of the directors of the Corporation. The Board may designate one or more directors as alternate
members of any commiftee, who may replace any absent or disqualified member at any meeting of the committee.
In the absence or disqualification of a member of a committee, the member or members present at any meeting and
not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board to act at the meeting in the place of any absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board, shall have and may exercise all the powers
and authority of the Board in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power
or authority in reference to (a) approving or adopting, or recommending to the stockholders, any action or matter
(other than the election or removal of directors) expressly required by Qelaware Law to be submitted to stockholders
for approval or (b) adopting. amending or repealing any of these Bylaws. Any such committee shall keep written

minutes of its meetings. Any Board committee may create one or more subcommittees, each subcommittee to
consist of one or more members of such committee, and delegate to the subcommittee any or all of the powers of
the committee.

Section 3.11 Notice of Meetings. Notice of all special meetings of the Board shall be mailed to each director,
addressed to his or her residence or usual place of business, at least five (5) days before the day on which the
meeting is to be held, or shall be personally delivered or otherwise given by such delivery means (telecopy,
electronic or other) as the Secretary deems appropriate and in compliance with applicable law, at least two (2) days
before the day on which the meeting is to be held. Such notice may be waived by any director and any meeting shall

be a legal meeting without notice having been given if all the directors shall be present thereat or if those not present
shall, either before or after the meeting, waive notice of or consent to (in writing or by electronic transmission) such
meeting or shall after the meeting sign the approval of the minutes thereof. All such waivers, consents or approvals
shall be filed with the corporate records or be made a part of the minutes of the meeting.

Section 3.12 Place of Meeting, Etc. The Board (or committee of the Board) may hold any of its meetings at
such place or places within or without the State of Delaware as the Board (or the committee) may from time to time
by resolution designate or as shall be designated by the person or persons calling the meeting or in the notice or a
waiver of notice of any such meeting. Directors may participate in any regular or special meeting of the Board or a
committee by means of conference telephone or other communications equipment pursuant to which ail persons
participating in the meeting can hear each other, and such participation shall constitute presence in person at such
meeting.

Section 3.13 Quorum and Manner of Acting. Except as otherwise provided in these Bylaws or by Delaware
Law, the presence of a majority of the total number of directors shall be required to constitute a quorum for the
transaction of business at any meeting of the Board and the presence of a majority of the total number of directors
then serving on a committee of the Board shall be required to constitute a quorum for the transaction of business at
any meeting of such committee, and a(I matters shall be decided at any such meeting, a quorum being present, by
the affirmative votes of a majority of the directors present. In the absence of a quorum at any meeting or any
adjournment thereof, a majority of directors present may adjourn such meeting from time to time. At any adjourned
meeting at which a quorum is present, any business may be transacted which might have been transacted at the
meeting as originally called. Notice of any adjourned meefing need not be given. The directors shall act only as a
Board or as a committee thereof, and the individual directors shall have no power as such.

Section 3.14 Action by Consent Any action required or permitted to be taken at any meeting of the Board ar
of any committee thereof may be taken without a meeting if all members of the Baard or such committee consent

thereto in writing or by electronic transmission; as the case may be, and such written consent or electronic
transmission is filed with the minutes of proceedings of the Board or committee.

Section 3.15 Compensation. The directors shall receive such compensation for their services as directors,
and such additional compensation for their services as members of any committees of the Board, as may be
authorized by the Board.

Section 3.16 Board Leadership.

(a) Chair of the Board. The Board may elect or appoint, from among its members, a Chair of the Board
and one or more Vice Chairs of the Board, who shall not be considered by virtue of holding such position officers of
the Corporation. The Chair of the Board, when present, shall preside at afl meetings of the stockholders of the



Corporation and of the Board. The Chair of the Board shall perform, under the direction and subject to the control of
the Board, all duties incident to the office of Chair of the Board and such other duties as the Board may assign to
the Chair of the Board from time to time.



(b) Lead Director. At any time the Chair of the Board is not independent as that term is defined in the

Corporation's Corporate Governance Guidelines and any additional independence criteria established by the Board of

Directors, the Securities and Exchange Commission and the New York Stock Exchange, the independent directors

may designate from among them a Lead Director having the duties and responsibilities required by any applicable

rules of the New Yoik Stock Exchange and as otherwise determined by the Board of Directors from time to time.

Section 3.17 Proxy Access.

(a) Whenever the Board solicits proxies with respect to the election of directors at air annual meeting

(following the 2016 annual meeting), subject to the provisions of this Section 3.17, the Corporation shall include in its

proxy statement for such annual meeting, in addition to any persons nominated for election by the Board or any

committee thereof, the name, together with the Required Information (as defined below}, of any person nominated for

election (the °Stockholder Nominee") to the Board by a stockholder or group of no more than 20 stockholders that

satisfies the requirements of this Section 3.17 {the "Eligible Stockhoide~") and that expressly elects at the time of

providing the notice required by this Section 3.17 (the "Notice of Proxy Access Nomination") to have such nominee

included in the Corporation's proxy materials pursuant to this Section 3.17. For purposes of this Section 3.17, the

"Required Information" that the Corporation will include in its proxy statement is (i) the information provided to the

Secretary of the Corporation concerning the Stockholder fVominee and the Eligible Stockholder that is required to be

disclosed in the Corporation's proxy statement pursuant to Section 14 of the Exchange Act, and the rules and

regulations promulgated thereunder, and (ii) if the Eligible Stockholder so elects, a Supporting Statement (as defined

below).

(b) To be timely, the Notice of Proxy Access Nomination must be delivered to or be mailed and received

by the Secretary at the principal executive offices of the Corporation not less than 120 days and not more than 150

days prior to the first anniversary of the date that the Corporation distributed its proxy statement to stockholders for

the previous year's annual meeting of stockholders. If, however, the annual meeting is called for a date that is not

within 30 days before or 70 days after such anniversary date, the Notice of Proxy Access Nomination in order to be

timely must be so received no earlier than the close of business on the 120th day prior to such annual meeting and

not later than the close of business on the later of the 90th day prior to such annual meeting or the close of business

on the 10th day following the day on which the Notice of Proxy Access Nomination was mailed or public disclosure

of the date of the annual meeting was made, whichever first occurs. In no event shall the public announcement of

an adjournment or postponement of an annual meeting of stockholders commence a new time period (or extend any

time period) for the giving of a Notice of Proxy Access Nomination pursuant to this Section 3.17.

(c) The maximum number of Stockholder Nominees nominated by all Eligible Stockholders that will be

included in the Corporation's proxy materials with respect to an annual meeting of stockholders shall not exceed

25% of the number of directors in office as of the last day on which a Notice of Proxy Access Nomination may be

delivered pursuant to and in accordance with this Section 3.17 (the "Final Proxy Access Nomination Date") or, if

such amount is not a whole number, the closest whole number below 25°/o, but not less than two. fn the event that

one or more vacancies for any reason occurs on the Board after the Final Proxy Access Nomination Date but before

the date of the annual meeting and the Board resolves to reduce the size of the Board in connection therewith, the

maximum number of Stockholder Nominees included in the Corporation's proxy mate~ais shall be calculated based

on the number of directors in office as so reduced. For purposes of determining when the maximum number of

Stockholder Nominees provided for in this Section 3.17 has been reached, each of the following persons shall be

counted as one of the Stockholder Nominees: (i) any individual nominated by an Eligible Stockholder for inclusion in

the Corporation's proxy materials pursuant to this Section 3.17 whose nomination is subsequently withdrawn, (ii) any

individual nominated by an Eligible Stockholder for inclusion in the Corporation's proxy materials pursuant to this

Section 3.17 whom the Board decides to nominate for election to the Board and (iii) any director in office as of the

Final Proxy Access Nomination Date who was included in the Corporation's proxy materials as a Stockholder

Nominee for either of the two preceding annual meetings of stockholders (including any individual counted as a

Stockholder Nominee pursuant to the immediately preceding clause (ii)) and whom the Board decides to nominate

for re-election to the Board. Any Eligible Stockholder submitting more than ane Stockholder Nominee for inclusion in

the Corporation's proxy materials pursuant to this Section 3.17 shall rank such Stockholder Nominees based on the

order in which the Eligible Stockholder desires such Stockholder Nominees to be selected for inclusion in the

Corporation's proxy mater als in the event that the total number of Stockholder Nominees submitted by Eligible

Stockholders pursuant to this Section 3.17 exceeds the maximum number of Stockholder Nominees provided for in

this Section 3.17. In the event that the number of Stockholder Nominees submitted by Eligible Stockholders

pursuant to this Section 3.17 exceeds the maximum number of Stockholder Nominees provided for in this Section

3.17, the highest ranking Stockholder Nominee who meets the requirements of this Section 3.17 from each Eligible



Stockholder will be selected for inclusion in the Corporation's proxy materials until the maximum number is reached,

going in order of the amount (largest to smallest) of shares of common stock of the Corporation each Eligible

Stockholder disclosed as owned in its Notice of Proxy Access Nomination. If the maximum number is not reached

after



the highest ranking Stockholder Nominee who meets the requirements of this Section 3.17 from each Eligible

Stockholder has been selected, then the next highest ranking Stockholder Nominee who meets the requirements of

this Section 3.17 from each Eligible Stockholder will be selected for inclusion in the Corporation's proxy materials,

and this process will continue as many times as necessary, followi~ig the same order each time, until the maximum

number is reached.

(d) In order to make a nomination pursuant to this Section 3.17. an Eligible Stockholder must have owned

(as defined below) at least 3% of the Corporation's outstanding common stock (the "Required Shares") continuously

for at least three (3) years (the "Minimum Holding Period") as of both the date the Notice of Proxy Access

Nomination is delivered to the Secretary of the Corporation in accordance with this Section 3.17 and the record date

for determining the stockholders entitled to receive notice of the annual meeting. and must continue to own the

Required Shares through the date of the annual meeting. For purposes of this Section 3.17, an Eligible Stockholder

shall be deemed to "own" only those outstanding shares of common stock of the Corporation as to which the

stockholder possesses both (i) the full voting and investment rights pertaining to the shares and (ii}the full economic

interest in (including the opportunity for profit from and risk of loss on) such shares; provided that the number of

shares calculated in accordance with clauses (i) and (ii} shall not include any shares (x) sold by such stockholder or

any of its affiliates in any transaction that has not been settled or closed, (y) borrowed by such stockholder or any of

its affiliates for any purposes or purchased by such stockholder or any of its affiliates pursuant to an agreement to

resell or (z) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar

instrument or agreement entered into by such stockholder or any of its affiliates, whether any such instrument or

agreement is to be settled with shares or with cash based on the notional amount or value of shares of outstanding

common stock of the Corporation, if, in any such case, such instrument or agreement has, or is intended to have,

the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future, such stockholder's or

its affiliates' full rght to vote or direct the voting of any such shares and/or (2) hedging, offsetting or altering to any

degree any gain or toss realized or realizable from maintaining the full economic ownership of such shares by such

stockholder or affiliate. A stockholder shall "own" shares held in the name of a nominee or other intermediary so long

as the stockholder retains tFte right to instrucf how the shares are voted with respect to the election of directors and

possesses the full economic interest in the shares. A stockholders ownership of shares shall be deemed to

continue during any period in which the stockholder has delegated any voting power by means of a proxy, power of

attorney or other instrument or arrangement which is revocable at any time by the stockholder. An Eligi~le

Stockholders ownership of shares shall be deemed to continue during any perioc{ in which the Eligible Stockholder

has loaned such shares provided that the Eligible Stockholder has the power to recall such loaned shares on three

(3} business days' notice and has recalled such loaned shares as of the date of the Notice of Proxy Access

Nomination and holds such shares through the date of the annual meeting. The terms ''owned," "owning" and other

variations of the word "own" shall have correlative meanings. Whether outstanding shares of the common stock of

the Corporation are "owned" for these purposes shall be determined by the Board or any committee thereof. For

purposes of this Section 3.17, the term "affiliate" or "affiliates" shall have the meaning ascribed thereto under the

General Rules and Regulations under the exchange Act.

(e) To be in proper form for purposes of tF,is Section 3.17, the Notice of Proxy Access Nomination must

include or be accompanied by the following:

(i) one or more written statements from the record holder of the Required Shares (and from each

intermediary through which the Required Shares are or have been held during the Minimum Holding Period) verifying

that, as of a date within seven (7) calendar days prior to the date the Notice of Proxy Access Nomination is

delivered to or mailed and received by the Secretary of the Corporation, the Eligible Stockholder owns, and has

owned continuously for the Minimum Holding Period, the Required Shares, and the Eligible Stockholder's agreement

to provide, within five (5) business days after the record date for determining the stockholders entitled to receive

notice of the annual meeting, one or more written statements from the record holder and such intermediaries

verifying tt~e Eligible Stockholder's continuous ownership of the Required Shares through the record date;

(ii) a copy of the Schedule 14N that has been filed with the United States Securities and Exchange

Commission as required by Rule 14a-18 under the Exchange Act;

(iii) the information and representations that would be required to be set forth in a stockholders

notice of a nomination pursuant to Section 3.03(b) of this Article lil (including the written consent of each

Stockholder Nominee to being named in the proxy statement as a nominee and to serving as a director if elected);

(iv) a representation that the Eligible Stockholder (A) will continue to hold the Required Shares



through the date of the annual meeting, (B) acquired the Required Shares in the ordinary course of business and not
with the intent to change or influence control at the Corporation, and does not presently have such intent, {C) has
not nominated and wil( not nominate for election to the Board at the annual meeting any person other than the
Stockholder Nominees) it is nominating pursuant to this Section 3.17, (D) has not engaged and will not engage in,
and has not and will not be a
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"participant" in another person's, "solicitation" within the meaning of Rule 14a-1 (I) under the Exchange Act in support

of the election of any individual as a director at the annual meeting other than its Stockholder Nominees) or a

nominee of the Board, (E) has not distrbuted and will not distrbute to any stockholder of the Corporation any form of

proxy for the annual meeting other than the form distributed by the Corporation, (F) has complied and will comply

with all laws and regulations applicable to solicitations and the use, if any, of soliciting material in connection with

the annual meeting, and (G) has provided and will provide facts, statements and other information in all

communications with the Corporation and its stockholders that are or will be true and correct in all material respects

and do not and will not omit to state a material fact necessary in order to make such information, in light of the

circumstances under which it was or will be made or provided, not misleading;

(v) a representation as to khe eligible Stockholder's intentions with respect to continuing to own the

Required Shares for at least one (1) year following the annual meeting;

(vi) an undertaking that the Eligible Stockholder agrees to (A) assume all liability stemming from any

legal or regulatory violation arising out of communications with the stockholders of the Corporation by the Eligible

Stockholder, its affiliates and associates or their respective agents and representatives, either before or after

providing a Notice of Proxy Access Nomination pursuant to this Section 3.17, or out of the facts, statements or

other information that the Eligible Stockholder or its Stockholder Nominees) provided to the Corporation in

connection with the inclusion of such Stockholder Nominees) in the Corporation's proxy materials, and (B)

indemnify and hold harmless the Corporation and each of its directors, officers and employees individually against

any liability, loss or damages in connection with any threatened or pending action, suit or proceeding, whether legal,

administrative or investigative, against the Corporation or any of its directors, officers or employees arising out of

any nomination submitted by the Eligible Stockholder pursuant to this Section 3.17; and

(vii) a written representation and agreement from each Stockholder Nominee that such Stockholder

Nominee (A) is not and will not become a party to any agreement, arrangement or understanding with, and has not

given any commitment or assurance to, any person or entity as to how such Stockholder Nominee, if elected as a

director of the Corporation, will act or vote on any issue or question that has not been disclosed to the Corporation,

(B) is not and will not become a party to any agreement, arrangement or understanding with any person or entity

other than the Corporatior.~ with respect to any direct or indirect compensation, reimbursement or indemnification in

connection with service or action as a director that has not been disclosed to the Corporation. (C) has read and will

comply with the Corporation's code of ethics, corporate governance guidelines, stock ownership and trading policies

and guidelines and any other policies or guidelines of the Corporation applicable to directors and (D) will make such

other acknowledgments, enter into such agreements and provide such information as the Board requires of all

directors, including promptly submitting all completed and signed questionnaires required of the Corporation's

directors.

(f) In addition to the infor-nation required pursuant to Section 3.17(e) or any other provision of these

Bylaws, the Corporation also may require each Stockholder Nominee to furnish any other information (i) that may

reasonably be requested by the Corporation to determine whether the Stockholder Nominee would be independent

under the rules and listing standards of the New York Stock exchange (or any successor thereto), any applicable

rules of the U.S. Securities and Exchange Commission or any publicly disclosed standards used by the Directors in

determining and disclosing the independence of the Corporation's directors (collectively, the "Independence

Standards"), (ii) that could be material to a reasonable stockholder's understanding of the independence, or lack

thereof, of such Stockholder Nominee or (iii) that may reasonably be required to determine the eligibility of such

Stockholder Nominee to serve as a director of the Corporation.

(g) The Eligible Stockholder may, at its option, provide to the Secretary of the Corporation, at the time the

Notice of Proxy Access Nomination is provided, a written statement, not to exceed 500 words, in support of the

Stockholder Nominee(s)' candidacy (a "Supporting Statement"). Only one Supporting Statement may be submitted

by an Eligible Stockholder (including any group of stockholders together constituting an Eligible Stockholder) in

support of its Stockholder Nominee(s). Notwithstanding anything to the contrary contained in this Section 3.17, the

Corporation may omit from its proxy materials any information or Supporting Statement (or portion thereof} that it, in

good faith, believes would violate any applicable law or regulation.

(h) In the event that any information or communications provided by an Eligible Stockholder or a

Stockholder Nominee to the Corporation or its stockholders ceases to be true and correct in all materiel respects or

omits a material fact necessary to make such information, in light of the circumstances under which it was made or

provided, not misleading, such Eligible Stockholder or Stockholder Nominee, as the case may be, shall promptly



notify the Secretary of the Corporation of any defect in such previously provided information and of the information

that is required to correct any such defect. In addition, any person providing any information pursuant to this Section

3.17 shall further update and

11



supplement such information, if necessary, so that all such information shall be true and correct as of the record

date for determining the stockholder entitled to receive notice of the annual meeting and as of the date that is ten

(10) business days prior to such annual meeting or any adjournment or postponement thereof, and such update and

supplement (or a written certification that no such updates or supplements are necessary and that the information

previously provided remains true and correct as of the applicable date) shall be delivered to or be mailed and

received by the Secretary at the principal executive offices of the Corporation not later than five (5) business days

after the record date for determining the stockholders entitled to receive notice of such annual meeting (in the case

of the update and supplement required to be made as of the record date), and not later than seven (7) business days

prior to the date of the annual meeting or any adjournment or postponement thereof (in the case of the update and

supplement required to be made as of ten (10) business days prior to the meeting).

(i) Notwithstanding anything to the contrary contained in this Section 3.17, the Corporation shall not be

required to include, pursuant do this Section 3.17, a Stockholder Nominee in its proxy materials (i) for any meeting of

stockholders for which the Secretary of the Corporation receives notice that the Eligible Stockholder or any other

stockholder intends to nominate one or more persons for election to the Board pursuant to the advance notice

requirements for stockholder nominees set forth in Section 3.03(b) of this Article ill, (ii) if such Stockholder Nominee

would not be an independent director under the Independence Standards, as determined by the Board or any

committee thereof, (iii) if such Stockholder Nominee's election as a member of the Board would cause the

Corporation to be in violation of these Bylaws, the Certificate of Incorporation, the rules and listing standards of the

New York Stock Exchange (or any successor thereto), or any applicable state or federal law, rule or regulation, (iv) if

such Stockholder Nominee is or has been, within thie past three (3) years, an officer or director of a competitor, as

defined in Section 8 of the Clayton Antitrust Act of 1914, (v) who is a named subject of a pending criminal

proceeding {excluding traffic violations and other minor offenses) or has been convicted in such a criminal

proceeding within the past ten (10) years, (vi) if such Stockholder Nominee or the Eligible Stockholder who

nominated such Stockholder Nominee provides any facts, statements or other information to the Corporation or its

stockholders required or requested pursuant to this Section 3.17 that is not true and correct in all materal respects

or that omits a material fact necessary to make such information, in light of the circumstances in which it is made or

provided, not misleading, or (vii) if such Stockholder Nominee or the Eligible Stockholder who nominated such

Stockholder Nominee otherwise contravenes any of the agreements or representations made by such Stockholder

Nominee or Eligible Stockholder or fails to comply with its obligations pursuant to this Section 3.17.

(j) Notwithstanding anything to the contrary set forth herein, if (i) a Stockholder Nominee and/or the

applicable Eligible Stockholder breaches any of its or their obligations, agreements or representations under this

Section 3.17 or (ii) the Stockholder Nominee otherwise becomes ineligible for inclusion in the Corporation's proxy

materials pursuant to this Section 3.17 or dies. becomes disabled or is otherwise disqualified from being nominated

for election or serving as a director of the Corporation, in each case as determined by the Board, any committee

thereof or the chairman of the annual meeting, (x) the Corporation may omit or, to the extent feasible, remove the

information concerning such Stockholder Nominee and the related Supporting Statement from its proxy materials

and/or otherwise communicate to its stockf:olders that such Stockholder Nominee will not be eligible for election at

the annual meeting: (y) the Corporation shall not be required to include in its proxy materials any successor or

replacement nominee proposed by the applicable Eligible Stockholder or any other Eligible Stockholder and (z) the

Board or the chairman of the annual meeting shall declare such nomination to be invalid: such nomination shall be

disregarded notwithstanding that proxies in respect of such vote may have been received by the Corporation and the

named proxies will not vote any proxies received from stockholders with respect to such Stockholder Nominee. In

addition, if the Eligible Stockholder (or a representative thereof) does not appear at the annual meeting to present

any nomination pursuant to this Section 3.17, such nomination shall be disregarded as provided in clause (z) above.

(k) Whenever the Eligible Stockholder consists of a group of stockholders, (i) each provision in this

Section 3.17 that requires the Eligible Stockholder to provide any written statements. representations, undertakings,

agreements or other instruments or to meet any other conditions shall be deemed to require each stockholder that is

a member of such group to provide such statements, representations, undertakings, agreements or other

instruments and to meet such other conditions (except that the members of such group may aggregate their

stockholdings in order to meet the 3% ownership requirement of the "Required Sf.ares" definition), (ii) a breach of any

obligation, agreement or representation under this Section 3.17 by any member of such group shall be deemed a

breach by the Eligible Stockholder and (iii) the Notice of Proxy Access Nomination must designate one member of

the group for purposes of receiving communications, notices and inquiries from the Corporation and otherwise

authorize such member to act on behalf of all members of the group with respect to all matters relating to the

nomination under this Section 3.17 (including withdrawal of the nomination). Whenever the Eligible Stockholder

consists of a group of Stockholders aggregating their stockholdings in order to meet the 3% ownership requirement



of the "Required Shares" definition, (x) such ownership shall be determined by aggregating the lowest number of

shares continuously owned !as defined in Section 3.17(d) hereof) by each such

12



stockholder during the Minimum Holding Period and (y) the Notice of Proxy Access Nomination must indicate, for

each such stockholder, such lowest number of shares continuously owned by such stockholder during the Minimum

Holding Period. No person may be a member of more than one group of stockholders constituting an Eligible

Stockholder with respect to any annual meeting. For the avoidance of doubt, a stockholder may withdraw from a

group of stockholders constituting an Eligible Stockholder at any time prior to the annual meeting and if, as a result

of such withdrawal, the Eligible Stockholder no longer owns the Required Shares, the nomination shad be

disregarded as provided in Section 3.17(j).

(I) Any Stockholder Nominee who is included in the Corporation's proxy materials for a particular annual

meeting of stockholders but either (i) withdraws from or becomes ineligible or unavailable for election at the annual

meeting, or (ii) does riot receive at least 25% of the votes cast in favor of such Stockholder Nominee's election, will

be ineligible to be a Stockholder Nominee pursuant to this Section 3.17 for the next two (2) annual meetings. For the

avoidance of doubt, the immediately preceding sentence shall not prevent any stockholder from nominating any

person to the Board pursuant to and in accordance with Section 3.03(b) of this Article II1.

(m) This Section 3.17 provides the exclusive method for a stockholder to include nominees for election to

the Board in the Corporation's proxy materials.

ARTICLE IV.
OFFICERS

Section 4.01 Principal Officers. The principal officers of the Corporation shall be a Chief Executive Officer,

Chief Financial Officer, one or more Presidents of various ranks, one or more Executive Vice Presidents, a

Secretary, a Controller and a Treasurer, all of whom shall serve under the direction and subject to the control of the

Board.

Section 4.02 Additional Officers and Agents. In addition to the principal officers designated in Section 4_Q1,

the Board may from time to time elect such other officers and agents as it may deem necessary or advisable,

including one or more Vice Presidents of various rank. one or more Assistant Vice Presidents. one or more

Assistant Secretaries, one or more Assistant Treasurers. and an Assistant Controller, each of which officers and

agents shall be subject to the control of the Board and have such authority and perform such duties as are provided

in these Bylaws or as the Board, Chair of the Board or Chief Executive Officer may from #ime to time determine.

Each such officer shall hold office until his or her successor shall have been duly chosen and qualified or until his or

her earlier resignation, removal or other disqualification for service. No person shall be deemed an officer of the

Corporation unless and until elected as an officer by the Board in accordance with Section 4.02 or Section 4.03.

Section 4.03 Election. The officers of the Corporation shall be elected annually (or at such other intervals as

the Board may determine) by the Board. Each such officer shall hold office until his or her successor shall have

been duly elected and qualified or until his or her earlier resignation, removal or other disqualification for service.

Section 4.04 Removal. All officers and agents of the Corporation, elected or appointed by the Board, may be

removed, either with or without cause, at any time. by (a) resolution adopted by the Board or (b) if the officer or

agent is not a principal officer by the Chief Executive Officer (or someone to whom the Chief Executive Officer has

delegated this authority).

Section 4.05 Resignations. Any officer may resign at any time by giving written notice to the Board, the Chair

of the Board, the Chief Executive Officer or the Secretary of the Corporation. Any such resignation shall take effect

at the date of the receipt of such notice or at any later time specified therein; and unless otherwise specified therein,

the acceptance of such resignation shall not be necessary to make it effective.

Section 4.06 Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or

other cause, may be filled in the manner prescribed in these Bylaws for regular appointments to such office.

Section 4.07 Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the

Board to the Chair of the Board. if any, the Chief Executive Officer, if such officer is appointed, shall, subject to the

control of the Board, have general supervision, direction and control of the business and officers of the Corporation.

In the event of the death, disability or other absence of the Chair of the Board, the duties of the Chair of the Board

may be performed by the Chief Executive Officer. including presiding at any meeting of the Board or the



stockholders of the Corporation. The Chief Executive Officer may execut

certificates for shares of the Corporation, any deeds, mortgages, bonds.

Board has authorized to be executed and delivered, except in

e (in facsimile or otherwise) and deliver

contracts or other instruments that the
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cases where the execution and delivery thereof shall be expressly and exclusively delegated to one or more other

officers or agents of the Corporation by the Board or these Bylaws, or where the execution and delivery thereof shall

be required by applicable law to be executed and delivered by another person.

Section 4.08 President(s). Individuals appointed to the office of President shall perform, under the direction

and subject to the control of the Board and the Chief Executive Officer, all duties incident to the office of President

and such other duties as the Board or Chief Executive Officer may assign to such President from time to time. The

President may execute (in facsimile or otherwise) and deliver certificates for shares of the Corporation, any deeds,

mortgages, bonds, contracts or other instruments that the Board or the Chief Executive Officer has authorzed to be

executed and delivered, except in cases where the execution and delivery thereof shall be expressly and exclusively

delegated to one or more other officers of agents of the Corporation by the Board or these Bylaws, or where the

execution and delivery thereof shall be required by applicable law to be executed and delivered by another person.

Individuals appointed to the office of President of an organizational unit of the Corporation or Group President shall

perform, under the direction and subject to the control of the Board. the Chief Executive Officer and the President of

the Corporation and shall have such other duties as the Board, Chief Executive Officer or President of the

Corporation may assign to such officers from time to time.

Section 4.09 Vice Presidents. Each Vice President of the Corporation shall perform, under the direction and

subject to the control of the Board, the Chief Executive Officer or President, such duties as the Board, the Chief

Executive Officer, any President or such other office or officers may assign to such Vice President from time to

time. Vice Presidents of the Corporation may be further designated as Executive Vice Presidents, Senior Vice

Presidents. Vice Presidents, Assistant Vice Presidents or such other similar title as the Board may designate.

Sectio~i 4.10 Secretary. The Secretary of the Corporation or his or her designee shall attend all meetings of the

stockholders of the Corporation, the Board and committees established by the Board and shall record conectly the

proceedings of such meetings in a book suitable for such purposes. The Secretary shall attest with a signature and

the seal of the Corporation (in facsimile or otherwise) all stock certificates issued by the Corporation and shall keep

or cause to be kept a stock ledger in which ail transactions pertaining to shares of all classes and series of capital

stock of the Corporation shall be correctly recorded. The Secretary shall also attest with a signature and the seal of

the Corporation (in facsimile or otherwise) ail deeds, conveyances or other instruments requiring the seal of the

Corporation. The Chair of the Board, the Chief Executive Officer or the Secretary shall give, or cause to be given,

notice of all meetings of the stockholders of the Corporation and special meetings of the Board or committees

established by the Board. The Secretary is authorized to issue certificates, to which the corporate seal may be

affixed, attesting to the incumbency of officers of the Corporation or to actions duly taken by the stockholders of the

Corporation, the Board or any committee established by the Board. The Secretary shall perform, under the direction

and subject to the control of the Board and the Chief Executive Officer, all duties incident to the office of Secretary

and such other duties as the Board or the Chief Executive Officer may assign to the Secretary from time to time.

The duties of the Secretary may also be performed by any Assistant Secretary of the Corporation.

Section 4.11 Chief Financial Officer. The Chief Financial Officer of the Corporation in general shall supervise

all of the financial affairs of the Corporation, under the direction and subject to the control of the Board and the Chief

Executive Officer. The Chief Financial Officer shall perform, under the direction and subject to the control of the

Board and the Chief Executive Officer, all duties incident to the office of Chief Financial Officer and such other

duties as the Board or the Chief Executive Officer may assign to the Chief Financial Officer from time to time.

Section 4.12 Treasurer. The Treasurer of the Corporation shall have the care and custody of all the funds,

notes, bonds, debentures, stock and other securities of the Corporation that may come into the hands of the

Treasurer, acting in such capacity. The Treasurer shall ~e responsible for the investment and reinvestment of funds

of the Corporation in accordance with general investment policies determined from time to time by the Corporation

and shall ensure that the Corporation is adequately funded at all times by arranging, under the direction and subject

to the control of the Board, the Chief Executive Officer, and the Chief Financial Officer, for the issuance of debt,

equity and other forms of securities that may be necessary or appropriate. The Treasurer may endorse (in facsimile

or otherwise) checks, drafts, notes, bonds, debentures and other instruments for the payment of money for deposit

or collection when necessary or appropriate and may deposit the same to the credit of the Corporation in such banks

or depositories as the Board may designate from time to time, and the Treasurer may endorse (in facsimile or

otherwise) all commercial documents requiring endorsements for or on behalf of the Corporation. The Treasurer may

deliver instructions to financial institutions by facsimile or otherwise. The Treasurer may execute {in facsimile or

otherwise) all receipts and vouchers for payments made to the Corporation. The Treasurer shall render an account of

the Treasurer's transactions to the Board or its Audit Committee as often as the Board or its Audit Committee shall



require from time to time. The Treasurer shall enter regularly in the books to be kept by the Treasurer for that

purpose, a full and adequate account of all monies received and paid by the Treasurer on account of the Corporation.

If requested by the Board, the Treasurer shall give a bond to the Corporation for the faithful
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performance of the Treasurer's duties. the expenses of which bond shall be home by the Corporation. The Treasurer

shall perform, under the direction and subject to the control of the Board, the Chief Executive Officer and the Chief

Financial Officer, all duties incident to the office of Treasurer and such other duties as the Board, the Chief

Executive Officer or the Chief Financial Officer may assign to the Treasurer from time to time. The duties of the

Treasurer may be perfon-ned by any Assistant Treasurer of the Corporation.

Section 4.13 Controller. The Controller of the Corporation shall be the chief accounting officer of the

Corporation, shall maintain adequate records of all assets, liabilities and transactions of the Corporation and shall be

responsible for the design, installation and maintenance of accoui,ting and cost control systems and procedures

throughout the Cor-~oration. The Controller also shall keep in books belonging to the Corporation full and accurate

accounts of receipts of, and disbursements made by, the Corporation. The Controller shall render an account of the

Controller's transactions to the Board or its Audit Committee as often as the Board or its Audit Committee shall

require from time to time. The Controller shall perform, under the direction and subject to the control of the Board,

the Chief Executive Officer and the Chief Financial Officer, afl duties incident to the office of Controller and such

other duties as the Board, the Chief Executive Officer and the Chief Financial Officer, may assign to the Controller

from time to time. The duties of the Controller may also be performed by any Assistant Controller of the Corporation.

ARTICLE V.
DELEGATIONS OF AUTHORITY

Section 5.01 Execution of Contracts. Except as otherwise provided in these Bylaws, the Board may authorize

any officer or officers, agent or agents, to enter into any contract or execute any instrument in the name of and on

behalf of the Corporation, and such authority may be general or confined to specific instances; and unless so

authorized by the Board or by these Bylaws, no officer, agent or employee shall have ar y power or authority to bind

the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or in any

amount.

Section 5.02 Checks, Drafts, Etc. All checks, drafts or other orders for payment of money, notes or other

evidence of indebtedness, issued in the name of or payable to the Corporation, shall be signed or endorsed by such

person or persons and in such manner as, from time to time, shall be determined by resolution of the Board. Each

such officer, assistant, agent or attorney shall give such bond, if any, as the Board may require.

Section 5.03 Deposits. Ali funds of the Corporation not otherwise employed shall be deposited from time to

time to the credit of the Corporation in such banks, trust companies or other depositories as the Board may select,

or as may be selected by any officer or officers, assistant or assistants, agent or agenEs, or attorney or attorneys of

khe Corporation to whom such power shall have been delegated by the Board. For the purpose of deposit and for the

purpose of collection for the account of the Corporation, the Chair of the Board, the Chief Executive Officer, the

Chief Financial Officer, any President, the Treasurer or any Vice President who has been authorized by the Chief

Executive Officer, Chief Financial Officer or Treasurer to do so (or any other officer or officers, assistant or

assistants, agent or agents, or attorney or attorneys of the Corporation who shall from time to time be determined by

the Board) may endorse, assign and deliver checks, drafts and other orders for the payment of money which are

payable to the order of the Corporation.

Section 5.04 General and Special Bank Accounts. The Board (or a committee of the Board to which such

power is delegated) may from time to time authorize the opening and keeping of general and special bank accounts

with such banks, trust companies or other depositories as the Board (or committee) may select or as may be

selected by any officer or officers, assistant or assistants, agent or agents, or attorney or attorneys of the

Corporation to whom such power shall have been delegated by the Board. The Board may make such special rules

and regulations with respect to such bank accounts, not inconsistent with the provisions of these Bylaws, as it may

deem expedient.

ARTICLE VI.
SHARES AND SHARE TRANSFER

Section 6.01 Certificates Representing Stock.

(a) Form and Execution of Certificates. Certificates (if any) representing shares of stock or any bond,

debenture or other corporate securities of the Corporation shall be in such form as is consistent with the Certificate



of Incorporation and applicable law, and shall be numbered in the order in which they shall be issued and shall be

signed in the name of the Corporation by the President or a Vice President, and by the Secretary or an Assistant

Secretary or by the Treasurer or an Assistant Treasurer. Any of or all of the signatures on the certificates may be a

facsimile. In case any officer, transfer agent or registrar who has signed, or whose facsimile signature has been

placed upon, any such
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certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, such certificate

may be issued by the Corporation with the same effect as though the person who signed such certificate, or whose

facsimi{e signature shall have been placed thereupon, were such officer, transfer agent or registrar at the date of

issue.

(b} Special Designation on Certificates. If the Corporation is authorized to issue more than one class of

stock or more than one series of any c{ass, then the powers, the designations, the preferences, and the relative,

participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations

or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the

certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that,

except as otherwise provided in Section 202 of Delaware Law, in lieu of the foregoing requirements there may be set

forth on the face or back of the certificate that the Corporation shalt issue to represent such class or series of stock

a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the

designations, the preferences, and the relative, participating, optional or other special rghts of each class of stock or

series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

(c) Lost Certificates. Except as provided in this Section 6.01(c), no new certificates for shares sha(I be

issued to replace a previously issued certificate unless the latter is surrendered to the Corporation and canceled at

the same time. The Corporation may issue a new certificate of stock in the place of any certificate previously issued

by it, alleged to have been lost, stolen, mutilated or destroyed, and the Corporation may require the owner of the

lost, stolen, mutilated or destroyed certificate, or the owner's legal representative, to give the Corporation a bond

sufficient to indemnify it against any claim that may be made against it an account of the alleged loss, theft,

mutilation or destruction of any such certificate or the issuance of such new certificate; provided, however, that a

new certificate or uncertificated share may be issued without requiring any bond when, in the judgment of the Board,

or the Secretary of the Corporation, it is proper so to do.

Section 6.02 Uncertificated Shares. Subject to any conditions imposed by Delaware Law. the Board may

provide by resolution or resolutions that some or all of any or all classes or series of the stock of the Corporation

shall be uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated shares,

the Corporation shall send to the registered owner thereof any written notice prescribed by Delaware Law.

Section 6.03 Transfers of Stock. Upon compliance with provisions restricting the transfer or registration of

transfer of shares of stock, if any, transfers or registrations of transfers of shares of stock of the Corporation shall

be made only on the books of the Corporation by the registered holder thereof, or by the attorney of the registered

holder thereunto authorzed by power of attorney duly executed and filed with the Secretary, or with a transfer clerk

or a transfer agent, if any, and with respect to shares represented by certificates, upon surrender of the certificate or

certificates for such shares properly endorsed, and with respect to uncertificated shares, upon the execution by the

transferor and transferee of all transfer documents in such form as the Corporation shall reasonably require, and.

with respect to all shares, upon the payment of all taxes thereon. The person in whose name shares of stock stand

on the books of the Corporation shall be deemed the owner thereof for all purposes as regards the Corporation.

Whenever any shares are pledged for collateral security such fact shall be reflected on the books of the Corporation.

Section 6.04 Regulations. The Board may make such rules and regulations as it may deem expedient, not

inconsistent with these Bylaws, concerning the issue, transfer and registration of certificates for shares of the stock

of the Corporation. It may appoint, or authorize any officer or officers to appoint, one or more transfer clerks or one

or more transfer agents and one or more registrars, and may require all certificates for stock to bear the signature or

signatures of any of them.

Section 6.05 Fixing Date for Determination of Stockholders of Record. In order that the Corporation may

determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,

or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise

any rights in respect of any other change, conversion or exchange of stock or for the purpose of any other lawful

action, the Board may fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before

the date of such meeting, nor more than 60 days prior to any other action. If in any case involving the determination

of stockholders for any purpose other than notice of or voting at a meeting of stockholders, the Board shall not fix

such a record date, the record date for determining stockholders for such purpose shall be the close of business on

the day on which the Board shall adopt the resolution relating thereto. A determination of stockholders entitled to

notice of or to vote at a meeting of stockholders shall apply to any adjournment of such meeting; provided, however,

that the Board may fix a new record date for the adjourned meeting.
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ARTICLE VIl.
MISCELLANEOUS

Section 7.01 Seal. The Board shall provide a corporate seal, which shall be in the form of a circle and shall

bear the name of the Corporation and words and figures showing that the Corporation was incorporated in the State

of Delaware and the year of incorporation.

Section 7.02 Waiver of Notices. Whenever notice is required to be given by these Bylaws, the Certificate of

Incorporation or Delaware Law, the person entitled to said notice may waive such notice (in writing or by electronic

transmission), either before or after the time stated therein, and such waiver shall be deemed equivalent to notice.

Section 7.03 Fiscal Year. The fiscal year of the Corporation shall begin on the day after the Friday closest to

January 31 in each year.

Section 7.04 Amendments. These Bylaws, or any of them, may be altered, amended or repealed, and new

Bylaws may be made by the Board, by vote of a majority of the number of directors then in office as directors,

acting at any meeting of the Board. No section of the Bylaws shall be adopted, repealed, altered, amended or

rescinded by the stockholders of the Corporation except by the vote of the holders of not less than two-thirds of the

total voting power of all outstanding shares of voting stock of the Corporation.

Section 7.05 Designation of Engineer. The Corporation engages in the practice of engineering in various

jurisdictions which regulate such practice, including the State of Washington. In order to comply with the laws of

such jurisdictions, including the State of Washington, all engineering decisions pertaining to any project or

engineering activities in any such jurisdiction shall be made by a designated engineer licensed to practice in such

jurisdiction who shall be appointed by the Board from time to time as vacancies occur.
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